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NEWS RELEASE FOR IMMEDIATE RELEASE

Shiningbank Energy Announces Third Quarter 2006 Financial Results

Shiningbank Encrgy Income Fund (the “Fund™), today announced its financial results for the three months
ended September 30, 2006. Production for the third quarter rose 7% to 22,805 barrels of oil equivalent
per day (boc/d) where natural gas is converted to barrels of oil cquivalent on the basis of 6 mcf per boe.
Revenucs, funds flow and nct camings all decreased over the comparable period in 2005 duc mainly to
lower gas prices. The accompanying table provides additional highlights.

Three menths ended Nine months ended
September 34, September 30,
2006 2005 % 2006 2005 %
Financial
(8 thousands except per Trust Unit amounts)
Qil and natural gas sales $ 94066 $ 111,763 (16) $ 293,120 $ 275124 7
Earnings before future income taxes 4177 28,259 (85) 34,523 58,163 (41)
Future income tax racovery {11,500) (2,736) 320 {29,252) {5,988) 389
Net earnings 15,677 30,995  (49) 63,775 64,151 (1)
Funds flow from operations 51,577 67,721 {24) 167,379 158,583 ] <
Funds flow from operations per weighted average Trust Unit 0.71 1.1 (38) 2.39 279 (14)
Distributions to unitholders 55,190 45,750 21 159,841 120,875 32
Distributions per Trust Unit 0.69 0.69 - 2.22 2.07 7
Long term debt 357,564 202,923 76 357,564 202,923 76
Unitholders' equity 997,362 744,769 34 997,362 744,769 3
Operations
Daily production
Qit (bblid) 2,284 2,282 - 2,246 2,321 (3)
Natural gas {mmcf/d}) 105.2 ar.5 8 103.4 88.7 17
Natural gas liquids (bbl/d) 2,988 2,716 10 2,856 2,959 (3)
Qil equivalant (boe/d) 22,805 21,252 7 22,343 20,063 11
Average prices {including hedging)
Qil ($/bbl) $ 741 3 6955 3 $ 67.58 § 6082 11
Natural gas {$/mcf} $ 646 3% 926 (30} $ 729 % 8.09 (10)
Natural gas liquids ($/bbi) $ 6060 F 5604 8 $ 58.29 $ 48.84 19
Ol equivalent {$/boe) $ 4489 % 5718  (21) $ 4801 $ 5004 (4)
Unit Trading
Units traded (thousands) 26,213 17,649 49 70,728 36,140 96
Value traded ($ thousands) $ 540,809 $ 424,168 28 $ 1,613,821 3% 823,056 96
Unit price
High $ 2330 $ 26.18 $ 2952 $ 2618
Low $ 1678 $ 2150 $ 16.78 $ 19.60
Close $ 1767 $ 2586 $ 1787 $ 2586

Units outstanding, end of period (thousands) 85,738 67,676 85,738 67,676




The following discussion and analysis of the operating and financial results of Shiningbank Energy Income Fund (“Shiningbank ™
or the “Fund”) for the three and nine month periods ended September 30, 2006, This information is provided as of November 2,
2006, The third quarter and nine month results have been compared with the corresponding periods in 2005, This discussion
and analvsis should be read in conjunction with the Fund'’s audited consolidated comparative financial statements for the vears
ended December 31, 2005 and 2004, together with the accompanyving notes, and the Annual Information Form (“AIF”) for the
year ended December 31, 2005. These documents and additional information about the Fund are available on SEDAR at
www.sedar.com, ‘

Non-GAAP Measures

Management believes that funds flow and operating netbacks are useful supplemental measures. All references to
funds flow throughout this discussion-and analysis are based on funds flow from operations, which management
uses to analyze operating performance and leverage. Funds flow as presented is not intended to represent operating
cash flow or operating profits, nor should it be viewed as an altemative to cash flow from operating activities, net
earnings or other measures of financial performance calculated in accordance with Canadian generally accepted
accounting principles (“GAAP”). The Fund considers funds flow a key measure of performance as it demonstrates
the Fund’s ability to generate the cash flow necessary to fund future distributions and capital investments and repay
indebtedness. Operating netback, which is calculated as average unit sales price less royalties, transportation costs
and operating costs, represents the cash margin for product sold, calculated on a boe basis. The Fund considers
operating netback a key measure as it indicates the relative performance of crude oil and natural gas assets. Funds
flow and operating netback as presented do not have any standardized meanings prescribed by Canadian GAAP and
therefore may not be comparable with the calculations of similar measures for other entities.

Forward-Looking Statements

This discussion and analysis contains forward-looking statements relating to future events. In some cases, forward-
looking statements can be identified by such words as “anticipate”, “continue”, “estimate”, “expect”, “may”, “will”,
“project”, “should”, “believe” or similar expressions. These statements represent management’s best projections,
but undue reliance should not be placed upon them as they are derived from numerous assumptions. These
assumptions are subject to known and unknown risks and uncertainties, including the business risks discussed in
both the Management Discussion and Analysis and the AIF for the year ended December 31, 2605, which may
cause actual performance and financial results to ditfer materially from any projections of future performance or
resulis expressed or implied by such forward-looking statements. Accordingly, readers are cautioned that events or
circumstances could cause results to differ materially from those predicted.

Barrel of Oil Equivalent

Barrel of oil equivalent (boe) volumes are reported at 6:1 with 6 mef=1 bbl. The 6:1 boe conversion ratio is based
on an energy equivalency conversion method primarily applicable at the burner tip and does not represent a value
equivalency at the wellhead. While it is useful for comparative measures, it may not accurately reflect individual
product values and may be misleading if used in isolation.

Reporting Currency
All figures are in Canadian dollars unless otherwise noted.
Recent Developments

Effective September 6, 2006, Shiningbank acquired Find Energy Ltd. ("Find") for consideration of $348.5 million,
funded through the issuance of 17,260,137 Trust Units and the assumption of $60.9 million of net debt,

On September 26, 2006, Shiningbank announced that it had entered into a transaction with Rider Resources Ltd.
("Rider™) whereby Rider will spin-off substantially all of its undeveloped land and certain properties to a new
exploration company (the ownership of which will be transferred to the shareholders of Rider) and Shiningbank will
acquire Rider and substantially all of its developed properties. Total consideration is approximately $496 million,
including the assumption of approximately $92 million of net debt. The transaction is expected to close in
December 2006.

On October 31, the federal government announced its intention to change the way that royalty trusts and income
funds are taxed. The proposed changes are not yet enacted and accordingly, there was no impact on the Fund’s
September 30, 2006 financial statements. [f the proposals are enacted as currently written, they will result in
taxation of distributions at the Trust level at a rate of 31.5% effective Janvary 1, 2011. As Shiningbank is an
existing trust, there will be no impact on cash flow in the four-year transition period. The Fund is currently assessing
the proposals and the potential implications to the Fund.




Results of Operations

Production Volumes
Three months ended September 30, Nine months ended September 30,

2006 2005 % 2006 2005 %
Qil (bbl/d) 2,281 2,282 - 2,246 2,321 (3)
Natural gas (mmcf/d) 105.2 97.5 8 103.4 88.7 17
Natural gas liquids (bbl/d) 2,988 2,716 10 2,856 2,959 (3)
Oil equivalent (boe/d) 22,805 21,252 7 22,343 20,063 11
Natural gas % of production T7% 76% 9 T7% 74% 3

Daily production for the third quarter averaged 22,805 boe/d, up 7% from the same period last ycar. For
the nine months ended September 30, 2006, daily production volumes averaged 22,343 boc/d, 11% higher
than 2005. The increase was primarily due to the acquisitions of Blizzard Encrgy Inc. (“Blizzard”),
which closed on August 2, 2005, and Find, which closed on September 6, 2006. The Blizzard assets
contributed 16% to third quarter 2006 production and 18% to production year to date. The Find assets
contributed 7% to third quarter 2006 production and 3% to production year to date. Production growth
was partially offsct by the natural declines of producing properties, which arc estimated to average 15%
per year, and by fourth quarter 2005 dispositions which averaged 300 boe/d. Oil and NGL production
was lower than in the year to date 2005 comparative period due to natural declines. Production for the
remainder of 2006 is anticipated to average 26,000 to 26,500 boe/d including the Find acquisition. The
proposed acquisition of Rider will add approximately 8,800 boe/d cffective upon closing in early
December 2006.

Pricing - Including Hedging Activity
Three months ended September 30, Nine months ended September 30,

2006 2005 % 2006 2005 %o
Average prices - including hedging
Qil ($/bbt) $ 7141 $ 6955 3 $ 6758 § 60.82 1
Natural gas ($/mcf) $ 646 § 9.26 (30) § 7.29 % 8.09 {10)
Natural gas liquids ($/bbl) $ 6060 $ 56.04 8 $ 5829 § 4884 19
0il equivalent ($/boe) $ 4489 § 57.18 (21) $ 48.01 $ 5004 {4)
Benchmark prices
WTI (US$/bbi) $ 7048 § 63.19 12 $ 68.22 % 55.40 23
AECO natural gas {$/mef) $ 6.03 § 8.17 (26) % 719 $ 7.41 (3)

Natural Gas

Shiningbank’s realized natural gas price averaged $6.46/mcf for the quarter, 30% lower than third quarter
2005. Year to date, the average price was 10% lower at $7.29. Hedging activity increased the realized
gas price by $0.18/mcf for the quarter and $0.12/mef year to date. This compares with a 2005 hedging
loss of $0.14/mcf for the quarter and $0.06/mef for the nine month period. Shiningbank has historically
received a premium gas price to AECO benchmark monthly prices, but this was reduced in first quarter
2006 duc to a reduction in daily versus monthly index gas prices. This variation did not occur in the
sccond or third quarter and is not expected in the remainder of 2006, but could occur again in periods of
rapidly weakening daily prices. Natural gas prices are expected to recover this winter and futures prices
for 2007 are currently over $7.50/mcf.

Oil and Natural Gas Liquids

Realized oil prices for the quarter averaged $71.41/bbl, up 3% from third quarter 2005. Realized oil
prices for the first nine months were $67.58/bbl, up 11% from the same period in 2005. Hedging had no
cffect on the price for either time period. This compares with 2005 hedging losses of $2.01/bbl for the
quarter and $1.08/bbl year to date.

The benchmark West Texas Intermediate price averaged 12% higher for the quarter and 23% ycear to date;
however, the relative strength of the Canadian dollar moderated the impact of the higher US dollar prices.




Oil prices are expected to remain high in US dollar terms, with futures prices currently averaging over
US$65.00/bbl for 2007.

NGL prices were also strong reflecting high oil prices. The quarterly average NGL price was 8% higher
than in third quarter 2005 at $60.60/bbl, and 19% higher year to date at $58.29/bbl. Shiningbank’s NGL
prices typically average approximately 80% of Edmonton par oil prices. In third quarter 2006, the Fund’s
NGL prices averaged 85%, slightly higher than usual due to strong demand for NGL for use as diluent in
the transportation of heavy oil.

Hedging

Shiningbank maintains an active hedging program designed to reduce the variability of funds flow and
stabilize distributions. Under the Fund’s hedging policy, not more than one-half of production volumes
of any commodity can be hedged at any one time. Gains and losses from hedging activities are recorded
when they are realized and are included in oil and natural gas sales unless a particular hedge is considered
incffective for accounting purposes. Currently, Shiningbank has the following hedging contracts in place,
all of which are considered effective for accounting purposes:

Period Commodity Volume Price
April 1, 2006 — October 31, 2006 Gas 5,000 GJ/id $7.50/GJ floor
$12.00/GJ ceiling

May 1, 2006 — October 31, 2006 Gas 10,000 GJAd $5.50/GJ floar
$9.75/GJ ceiling
July 1, 2006 — March 31, 2007 Gas 5,000 GJ/d $6.00/GJ floor
$10.05/GJ ceiling
July 1, 2006 — March 31, 2007 Gas 5,000 GJ/d $6.25/G.J floor
$10.50/GJ ceiling
July 1, 2006 — October 31, 2006 Gas ' 5,000 GJ/d $6.47/GJ
September 1, 2006 - December 31, 2006 Gas 10,0600 GJ/d $6.65/GJ
November 1, 2006 — March 31, 2007 - Gas 5,000 GJ/d $8.55/GJ floor

$11.50/GJ ceiling

December 1, 2006 — March 31, 2007 Gas 5,000 GJ/d $6.75/GdJ floor
$9.70/GJ ceiling

January 1, 2007 — December 31, 2007 . . Gas 10,000 GJ/id $6.50/GJ floor
$9.00/GJ ceiling

July 1, 2006 ~ December 31, 2006 Qil 500 bbi/d US$55.00/6bl floor
US$89.10/bbl ceiling

Revenues
Three months ended September 30, Nine months ended September 30,

. % of % of % of % of
(000s) 2006 Revenue 2005 Revenue 2006 Revenue 2005 Revenue
Qil $ 14,982 16 § 15,024 13 $ 41,430 14 § 39,217 14
Natural gas 60,752 64 84,486 76 202,542 69 197,417 72
Natural gas liquids 16,661 18 14,004 12 45,449 16 39,457 14
Other income {loss} (120) - (40) - - 281 - 1,037 -
Gas hedging 1,791 2 {1,288) ’ N 3,418 1 {1,324} -
Qil hedging - - (423) - - - (680) -
$ 94,066 100 § 111,763 100 $ 293,120 100 § 275124 100




The accompanying table demonstrates the net effect of price and volume variances on revenues.

Sales Variance Analysis (Including Hedging Activity)
Three months ended September 30,  Nine months ended September 30,

(000s) 2006/2005 2006/2005
Oil and natural gas liquids
Volume increase (decrease) $ 1,396 $ (2,622)
Price increase 1,642 11,507
Net increase $ 3,038 $ 8,885
Natural gas
Volume increase $ 655 $ 32,598
Price decrgase {27,210) {22,731)
Net increase (decrease) $ (20,655) $ 9,867
Royalties
' Three months ended September 30, Nine months ended September 30,
2006 2005 %o 2006 2005 %
Total royalties, net (000s) $ 16971 $ 23,320 27y $ 53406 $ 58924 {9)
As a % of revenue 18.0% 20.9% (14) 18.2% 21.4% (15)
Per boe $ 809 § 1193 (32) § 876 % 10.76 {19

Royalty expense consists of royalties paid to provincial governments, freehold landowners and overriding
royalty owners. The royalty rate decrcased by 14% in the third quarter and 15% year to date due to
production from the Sousa area where the Fund has lower royalty rates, combined with several one-time
recoveries. The Fund expects royalty rates to average 20% for the remainder of 2006, including the effect
of the Find properties which have slightly higher royalty rates.

Transportation Costs
Three months ended September 30, Nine months ended September 30,

2006 2005 % 2006 2005 %
Transportation costs {000s) $ 1557 & 1,400 11 $ 4389 § 3,842 21
Per boe $ 074 % 0.72 3 $ 0.72 § 0.66 9

Transportation costs increascd 3% on a boe basis from third quarter 2005 and 9% year to date due to
higher transportation costs related to the Blizzard properties. Transportation costs are expected to average
50.75/boe for the remainder of 2006.

Operating Costs
Three months ended September 30, Nine months ended September 30,
2006 2005 Yo 2006 2005 %
Operating costs (000s) $ 17,238 § 14,034 23 $ 50436 $ 39755 27
Per boe $ 8.22 § 7.18 14§ 827 § 7.26 14

Operating costs on a boe basis increased 14% from third quarter 2005 and 14% year over ycar due to
industry cost pressures, higher fuel and power costs together with workover costs at Sousa in the first
guarter. The increascs were partially offset by the Blizzard properties which have lower operating costs,
Operating costs are expected to decline to $7.50/boe for the remainder of 2006 with lower operating cost
properties from Find contributing to the reduction in this rate in the fourth quarter.

Operating Netbacks
Three months ended September 30, Ning months ended September 30,

{S/boe) 2006 2005 % 2008 2005 %
Qil and natural gas sales $ 4489 § 57.18 21) $ 4801 % 50.04 {4)
Other income (loss) (0.06) (0.02) 200 0.05 0.19 (74)
Royalties {8.09) {(11.93) (32) {8.76) (10.76) (19)
Transporiation costs {0.74) (0.72) 3 {0.72) (0.66) 9
Operating costs (8.22) (7.18} 14 (8.27} (7.26) 14

Operating netbacks $ 2778 3 37.33 (26) § 3031 % 31.55 {4)




Total operating nctbacks deereased 26% quarter over quarter and 4% year to date due mainly to lower
natural gas prices and higher operating costs. This decrcase was partially offsct by lower royalty costs.

General and Administrative Costs
Three months ended September 30, Nine months ended September 30,

2006 2005 % 2006 2005 %
General and administrative costs (000s) $ 2,362 % 2,101 12 $ 7.2 % 6,028 20
Per boe $ 113 § 1.07 6 $ 119 $% 1.10 8
Per average Trust Unit $ 0.03 $ 0.03 - $ 0,10 § 0.11 (9)

General and administrative costs incrcased 6% on a boe basis from third quarter 2005 and 8% ycar over
year due to higher activity levels related to acquisitions and development activitics, higher costs duc to
additional rcgulatory requircments and significant pressure on salaries and benefits in a very competitive
environment for staff. General and administrative costs arc expected to be approximately $1.50/boe for
full year 2006, including incremental costs from the Find acquisition compared to $1.34/boe for 2005.

Interest on Long Term Debt
Three months ended September 30, Nine months ended September 30,

2006 2005 % 2006 2005 Yo
Interest on long term debt (000s) % 4263 § 2617 63 $ 10,202 $§ 6,392 60
Per boe $ 203 § 1.34 51 $ 167 § 147 43
Per average Trust Unit $ 006 §$ 0.04 ‘50 % 015 § 0.11 36

Interest expense per average Trust Unit increased 50% from third quarter 2005 and 36% for the nine
month period. The increase was due to higher debt levels resulting from an active development program,
the Find acquisition and higher interest rates. Shiningbank is currently in compliance with all external
debt covenants.  All of Shiningbank’s debi is floating rate bank debt. Interest expense for the remainder

of 2006 is cxpected to be approximately $1.75/boe.

Depletion, Depreciation and Accretion
Three months ended September 30, Nine months ended September 30,

2006 2005 % 2006 2005 %
Depletion, depreciation and accretion {000s) $ 46337 § 3845 21§ 129629 $ 98455 32
Per boe $ 22.09 § 19.67 12 s 21.25 % 17.98 18

Depletion, depreciation and accretion per boe rose 12% for the third quarter and 18% for the nine month
period. The increase was primarily related to the acquisition of Outlook Energy Corp. (“Cutlook™) in the
second quarter of 2005, the Blizzard acquisition in third quarter 2005 and the Find acquisition in

September 2006.

Trust Unit Incentive Compensation
Three months ended September 30, Nine months ended September 30,

2006 2005 % 2008 2005 %
Trust Unit incentive compensation (000s}) $ 940 $ 643 46 $ 2,85 § 1.865 53
Per boe $ 0.45 $ 0.33 36 $ 047 $ 0.34 38

During third quarter 2006, threc new issues aggregating 80,000 Trust Unit rights were granted (2005 —
four issucs totalling 80,000 Trust Unit rights). Eight ncw issues of rights aggregating 981,000 (2005 -
847,500) have been granted during the year. The fair valuc of rights issued was determined using a
Black-Scholes model and will be brought into income over the vesting period of the rights. The total
third quarter 2006 expense of $940,000 (2005 - $643,000) represented the fair valuc of rights issued
during 2003 through to third quarter 2006. During the first nine months of 2006, the total expense was
$2.9 million (2005 - $1.9 million). All of these costs are “non-cash” costs and are not deducted in

determining distributions to unitholders,




Internalization of Management Contract
Three months ended September 30, Nine months ended September 30,

2006 2005 % 2006 2005 %
Internalization of management contract (000s) $ 123 $ 368 67) $ I s 1.104 (66)
Per boe $ 0.06 $ 0.19 (68) $ 0.06 % 0.20 (70)

Effective October 9, 2002, the Fund internalized its management by acquiring all of the shares of
Shiningbank Energy Management Inc., the former manager of the Fund. Prior to the acquisition, the
Fund paid a fee equal to 3.25% of net operating income, a fee equal to 1.5% of the purchase price of
acquisitions and a quarterly scheduled dividend in accordance with the terms of a management
agreement. The acquisition eliminated all future fees and dividends.

Of the total purchase price of $20.6 million, $11.0 million was deferred, representing Exchangeable
Shares subject to escrow provisions which are being amortized into income over specific vesting periods
through 2007. During third quarter 2006, $123,000 (2005 - $368,000) was cxpensed, representing the
amottization of these escrowed Exchangeable Shares. During the first nine months of 2006, $371,000
was expensed (2005 — $1.1 million).

Taxes
Three months ended September 30, Nine months ended Seplember 30,
2006 2005 Yo 2006 2005 %
Capital and large corporations taxes (000s}) $ 98 $ 570 (83) $ 77 3% 796 (90)
Future income tax recovery (000s) $ (11,500) $ (2,736) 320 $ (29,252} $ (5.988) 389
Per boe $ {5.43) $ {(1.11) B9 8 {4.79) § (0.94) 410

The Fund is obligated to pay provincial capital taxes in its operating entities. Under the Fund’s structure,
payments arc made from Shiningbank Energy Ltd. to the Fund. These payments provide the mechanism
for transferring income to unitholders along with tax benefits and future tax liabilities. Current income
taxes are not presently payable by the Fund or its operating entitics. First quarter 2006 provisions for
federal large corporations tax were reversed in second quarter reflecting recently introduced changes to
the Tax Act. Future income taxes were also lower mainly due to tower tax rates cnacted in the second
quarter of 2006.

Earnings
The following table sets out changes in carnings before and after income taxes.

Three months ended September 30, Nine months ended September 30,

2006 2005 Yo 2008 2005 %
Earnings before future income taxes (000s) $ 4177 $ 28259 (85) $ 34,523 3 58,183 (41)
Per Trust Unit - basic $ 0.06 $ 0.46 87) $ 0.49 § 1.02 (52)
Per Trust Unit - diluted $ 0.08 % 0.46 . 8rn $ 049 § 1.01 (51)
Net earnings (000s) $ 15677 $ 30,995 (49) $ 63,775 $ 64,151 1)
Per Trust Unit - basic $ 021 % 0.51 (59) % 091 §$ 1.13 (19)
Per Trust Unit - diluted $ 0.21 $ 0.50 (58) % 090 % 1.11 {19)

Distributions to Unitholders
Threa months ended September 30, Nine months ended September 30,

{000s except per Trust Unit amounts) 2006 2005 % 2006 2005 %
Funds flow from operations $§ 51577 § 67,721 (24)y & 167,379 & 158,583 6
Capital expenditures (23,692) (24,620) 4) (100,519) (50,422} 99
Assel retirement expenditures {454) 32 (159 {1,837) (878} 109
Working capital adjustments 27,759 2,687 833 94,818 13,592 598
Distributions to unitholders $ 55190 § 45750 21 $ 159,841 $ 120,875 32
Distributions per Trust Unit $ 0.69 % 0.69 - % 222 % 2.07 7
Trust Units outstanding, end of period 85,738 67,676 27 85,738 67,676 27

Payout ratio 107% 68% 95% 76%




Total distributions to unitholders increased 21% from third quarter 2005 and 32% year over year. The
increases were attributable to improved funds flow due mainly to higher production volumes. The
incrcase in the number of Trust Units outstanding and higher capital expenditures partially offsct the
higher funds flow. The Fund paid out 107% of its funds flow for third quarter 2006 and 95% year to datc
(2005 — 68% third quarter, 76% ycar to date). Due to the timing of the Find acquisition, distributions for
the production months of August (paid October 15) and September (paid November 15) were paid on the
Trust Units issued to the former shareholders of Find, yet funds flow from the Find propertics were only
recorded cffective September 6, 2006.  Synchronizing the distribution with the funds flow would have
resulted in a 99% payout ratio for the third quarter and 93% ycar to date. Accumulated Trust Unit
distributions since inception total $850.1 million.

On a per Trust Unit basis, distributions increased 7% for the first nine months of 2006 compared to 2005
and remained consistent with the third quarter of 2005. Distributions in fourth quarter 2005 were
increased to 50.30 per Trust Unit from $0.23 per Trust Unit which had been paid since June 2003. This
increase reflected stable production performance and strength in natural gas prices. Due to the weakening
in natural gas prices in 2006, distributions werc decreased to $0.25 per Trust Unit for the distribution paid
on April 15, 2006 with a further decrease to $0.23 per Trust Unit for the distribution payable on August
15, 2006. Future distributions arc subject to change as dictated by commodity prices, opcrations and
future business development.

Funds Flow from QOperations

The following table reconciles a non-GAAP measure, funds flow from operations, to the nearest GAAP
measure, cash flow from operating activities.

Three months ended September 30, Nine months ended September 30,

{000s) 2006 2005 % 2006 2005 %

Cash flow from operating activities $ (7.269) $ 20,627 (135) $ 107,230 $ 124,151 {14)
Change in non-cash working capital 58,392 47,126 24 58,312 33,554 74
Asset retirement expenditures 454 (32) (1.519) 1,837 878 109

Funds flow from operations $§ 51577 $ 67.721 (24) $ 167,379 § 158,583 [

Quarterly Financial Information

(000s except per Trust Unit amounts}

September 30, 2006  June 30, 2006

March 31, 2006

December 31, 2005

Qil and natura! gas sales $ 94,066 $ 93011 $ 106,043 $ 144,539
Eamings before future income taxes 4177 9,797 20,549 49,336
Per Trust Unit - basic 0.06 0.14 0.30 0.72

- dituted 0.06 0.14 0.30 0.71

Net earnings 15,677 23,896 24,202 50,085
Per Trust Unit - basic 0 0.35 0.35 0.73

- diluted 0.21 0.35 0.36 0.72

Funds flow from operations 51,577 53,349 62,453 94,181
Per weighted average Trust Unit 0.7 0.78 0.91 1.38
Distributions to unitholders 55,190 49,956 54,695 61,391
Per Trust Unit 0.69 0.73 0.80 0.90
Payout ratio 107% 94% 88% 65%

September 30, 2005 June 30, 2005

March 31, 2005

December 31, 2004

Qil and natural gas sales $ 111,763 $ 83222 $ 80,139 $ 82453
Earnings before future income taxes 28,259 17,015 12,889 13,974
Per Trust Unit - basic 0.45 0.3 0.24 0.26

- diluted 0.46 0.31 0.23 0.25

Net earnings 30,995 18,781 14,375 88,038
Per Trust Unit - basic 0.51 0.34 0.26 1.62

- diluted 0.50 0.34 0.26 1.60

Funds flow from operations 67,721 46,353 44,509 47,220
Per weighted average Trust Unit 1.1 0.85 0.81 0.87
Distributions to unitholders 45,750 37,628 37,497 37,390
Per Trust Unit 0.69 0.69 0.69 0.69
Payout ratio 68% 81% 84% 79%




Quarterly fluctuations primarily result from production increases due to acquisitions, volumes added
through the Fund’s development drilling program, and changes in realized commodity prices which can
be extremely volatile.

Volume increases occurred through the acquisition of Qutlook in second quarter 2005, the acquisition of
Blizzard in third quarter 2005, and again with the Find acquisition in third quarter 2006. The Fund’s
development drilling program strives to replace natural declines on the production base, with results
affected by such factors as field conditions, availability of drilling and production cquipment and drilling
success. Shiningbank’s drilling success rate in the first nine months of 2006 was 98%.

Natural gas prices have been strong through the past eight quarters with a sharp increase in third and
fourth quarter 2005 followed by a rcturn to more normal levels in 2006. Third quarter 2006 natural gas
prices declined substantially and, while strong relative to historical levels, they have weakened
significantly from earlicr in 2006 and late 2005 due to a surplus of natural gas inventories. Oil prices
increased substantiaily in late 2004 and continued to rise in 2005 and 2006 although prices have
weakened early in fourth quarter 2006. Distributions per Trust Unit increased 7% for year to datc 2006
from the same period in 2005 based on overall production growth and the strength in pricing for oil and
NGL. The increase in funds flow was used to fund capital expenditures and to pay distributions on a
greater number of Trust Units outstanding.

Costs for Development Activities

A total of $23.7 million was spent on drilling and new facilities during third quarter 2006 and $100.5
million year to date 2006, compared with $24.7 million and $50.4 million, respectively, for the same
periods in 2005, Funds flow contributed $7.5 million of the year to date expenditures, with the balance
funded by bank debt, proceeds from the Fund’s Distribution Reinvestment Plan (“DRIP”) and working
capital drawdown. The third quarter expenditures were funded substantially by bank debt, proceeds from
the DRIP and working capital drawdown.

A total of 151 wells (92.9 net) were drilled in the first nine months of 2006, of which 128 (86.2 net) were
successful gas wells, 20 (4.6 net) were successful oil wells, one (0.1 net) was a service wetl and two (2.0
net) were dry and abandoned.

In the remainder of 2006, the Fund plans to spend an additional $35 to 340 million, inclusive of potential
spending relating to the Rider acquisition, on drilling, tie-ins, new facilities and maintcnance capital. This
wili be funded through a combination of bank debt, proceeds from the DRIP and funds flow.

Liquidity and Capital Resources

Shiningbank’s abitity to grow depends on access to bank lines of credit and periedic issues of new equity
to fund acquisitions. Smalier acquisitions through the course of a year may be funded by a combination
of bank debt, funds flow and proceeds from the DRIP. Equity is issued to fund single large acquisitions,
or to pay down bank debt accumulated following @ number of smaller acquisitions. When the proceeds of
an equity issue are greater than acquisition costs, the excess is used to reduce bank debt.

Long Term Debt

The Fund currently has a $480 million revolving credit facility, which was increased from $365 million in
September 2006, of which $357.6 million was drawn at September 30, 2006. The revolving period
extends to April 25, 2007, at which time the facility, unless rencwed, reverts to a two-year term with
principal payments, if nccessary, commencing on July 26, 2007. The facility is secured by a $S600 million
floating charge debenture on all assets of Shiningbank together with supporting debentures and
guarantecs from the Fund’s material subsidiaries and affiliates. Borrowings under the facility bear interest
at an annual rate ranging from the banks’ prime rate to the banks’ prime rate plus 0.95%, depending on
the Fund’s total debt to funds flow ratio or, at Shiningbank’s option, the bankers’ acceptance rate plus a



stamping fce. At September 30, 2006, the debt to annualized funds flow ratio was 1.7:1. This ratio is
unusually high as a result of the inclusion of the Find debt at quarter-end without a corresponding quarter
of funds flow. This cffcct will be normalized in the fourth quarter, however, a similar effect is expected
to occur from the Rider acquisition which is expected to close in early December 2006.

Unitholders’ Equity

A total of 51,002 Trust Units were issued during the third quarter (291,714 year to date) under the Trust
Unit Rights Incentive Ptan and the DRIP.

When equity is raised in a public equity issue, the intended use of proceeds is specified in the related
prospectus. Each major equity issue has been undertaken to acquire properties or to reduce debt incurred
from prior acquisitions. In all cascs, the proceeds were used according to the purpose specified.

As of November 2, 2006, the Fund had 85,756,582 Trust Units, 260,100 non-escrowed Exchangeable
Shares and 75,775 cscrowed Exchangeable Shares outstanding. The remaining Exchangeable Shares held
in escrow will be released in October 2007. Exchangeable Shares are not cligible for distributions until
they are exchanged for Trust Units at the discretion of the holder. The exchange rate was initially one
Trust Umit for each Exchangeable Share. The cxchange rate increases with ecach distribution by an
amount equal to the per unit distribution divided by the 10-day weighted average trading price of the
Trust Units preceding the record date for that distribution. As of September 30, 2006, the exchange rate
was 1.54775 Trust Units for cach Exchangeable Share.

Contractual Obligations
Payments Due by Period

Less than 1-3 4-5 After
(000s) Total 1 Year Years Years 5 Years
Long term debt principal’ $ 357,564 § - § 357564 3 - §
Operating leases 12,088 2,561 5,998 3,498 31
Pipeline transportation 2,575 1,138 1,436 - -
Total obligations $ 312,227 § 3700 § 384,998 $ 3498 $ 31

T Assumes that (he revolving credit 1acility 1S not renewed in Apnl 2007,

Shiningbank has ongoing capital commitments in the ordinary course of business for development
drilling, equipment and facilities. These are funded through a combination of funds flow, proceeds from
the DRIP, debt financing and periodic equity financing.

Critical Accounting Estimates

The Fund makes numerous accounting estimates in its financial statements in order to provide timely
information to users. A critical accounting cstimate is one that requires management to make
assumptions about matters that are highly uncertain at the time the estimate is made and, if a different
estimate was used, financial results would be matcrially different. The following cstimates are considered
critical:

Reserves

The Fund must cstimate its oil and gas reserves. Reserves are evaluated and reported on annually by
independent petroleum reserve evaluators who use various subjective factors and assumptions, including
forecasts of costs based on geological and engineering data, projected future rates of production, and
timing and amounts of futurc development costs. Although reserves are cstimated, management belicves
the estimates arc rcasonabie based on information available at the time the cstimates were prepared.
Management, the Fund’s intemnal engineers, and the Environment, Health, Safcty and Reserve Committee
of the Board of Dircctors of Shiningbank Encrgy Ltd. all review the estimates reported by the
independent reserve cvaluators.




As new information bccomes available, changes arc made to the reserve cstimates and future
development cost estimates. Historically, the Fund has had no significant changes to these estimates, with
the cxception of adjusting reserves for acquisitions and divestitures and the results of new drilling. Future
actual results could vary greatly from the estimates made, resulting in material changes to the depletion
calculation and the asset impairment test.

Asset Retirement Obligations

The Fund’s cstimated asset retirement obligations are based on estimated timing and costs to abandon and
restore properties and facilities.

Related Party Transactions

During the nine months ended September 30, 2006, Shiningbank incurred $174,000 for legal services
(2005 - $830,000) provided by a firm in which a current director is a partner, none of which was
outstanding at September 30, 2006. These payments were made in the normal course of opcrations, on
commercial terms, and therefore were recorded at cost,




Consolidated Balance Sheets

September 30,  Deccember 31,

(unaudited) ($ thousands) 2006 2005
Assets
Current assets
Accounts receivable $ 73,033 % 76,945
Prepaid expenses 9,510 6,747
82,543 83,692
Fixed assects
Petroleum and natural gas properties and eguipment 2,061,114 1,539,488
Accumulated depletion and depreciation (633,174) {505,150)
1,427,940 1,034,338
Goodwill 131,740 51,124
Other assets 499 426

$ 1,642,722 § 1,169,580

Liabilities and Unitholders' Equity

Current liabilities

Accounts payable and accrued liabilitics $ 77,709 § 78,332
Trust Unit distributions payable 39,444 40,950
) 117,153 119,282
Long term debt (note 2) 357,564 199,129
Future income taxes 139,077 83,829
Asset retirement obligation ' 31,566 30,348
Unitholders’ equity
Trust Units (note 4) 1,350,516 996,855
Exchangeable Shares (note 4) 4,619 4,248
Contributed surplus {note 4) 5,768 3,364
Deficit (363,541) (267.475)
997,362 736,992

Commitments and contingencies (note 7)

Subsequent events (note 9)
S 1,642,722 § 1,169,580

See selected accompanying notes to the interim financial statcments




Consolidated Statements of Earnings and Deficit

Three months ended Nine months ended

September 30, September 30,

{unaudited) {$ thousands, except per Trust Unit amounts) 2006 2005 2006 2005

Revenues
Oil and natural gas sales $ 94066 S 111,763 $ 293,120 $ 275,124
Rovalties 16,971 23,320 53,406 58,924
77,095 88,443 239,714 216,200
Expenscs

Transportation 1,557 1,400 4,389 3,642
Operating 17,238 14,034 50,436 39,755
General and administrative 2,362 2,101 7,231 6,028
Interest on long term debt ' 4,263 2,617 10,202 6,392
Depletion, depreciation and accretion 46,337 18,451 129,629 98,455
Trust Unit incentive compensation (note 4) 940 643 2,856 1,865
Internalization of management contract 123 168 371 1,104
72,820 59,614 205,114 157,241
Earnings before taxes 4,275 28,829 34,600 58,959
Capital and large corporations taxes 98 570 77 796

Future income tax recovery (11,500} (2,736) (29,252) {5,988)
Net camnings $ 15,677 § 30995 §$ 63,775 § 64,151

Deficit, beginning of period : (324,028) (241,414) (267,475) (199,445)

Distributions to unitholders {55,190) (45,750) (159,841) (120,875)

Deficit, end of period $ (363,541) § (256,169) § (363,541) 5 (256,169)
Net camings per Trust Unit (notc 4)

Basic 5 021 § 051 § 091 3§ 1.13
Diluted 5

021 § 050 § 090 5 1.11

See selected accompanying notes to the interim financial statements



Consolidated Statements of Cash Flows

Three months ended Nine months ended
September 30, September 30,
(unaudited) (8 thousands) 2006 2005 2006 2005
Operating activities
Net earnings $ 15677 § 30995 § 63,775 § 64,151
Ttems not requiring cash
Depletion, depreciation and accretion 46,337 38.451 129,629 98,455
Internalization of management contract 123 368 n 1,104
Trust Unit incentive compensation 940 643 2,856 1,865
Gain on sale of other assets - - - (1,004}
Future income tax recovery (11,500) {2.736) (29,252) (5,988)
Funds flow from operations 51,577 67,721 167,379 158,583
Asset retirement expenditures (454) 32 (1,837) (878)
Change in non-cash working capital (note 5) (58,392) (47,126) (58,312) {33,554)
{7.269) 20,627 107,230 124,151
Financing activities
Increase in long term debt 78,221 (4,509) 158,435 20,776
Distributions to unitholders (55,190) (45,750) (159,841) (120,875)
Issue of Trust Units 1,078 98,408 6,108 104,764
24,109 48,149 4,702 4,665
Change in non-cash working capital (note 5) 6,595 6,040 (1,506) 6,209
30,704 54,189 3,196 10,874
Investing activities
Property acquisitions {909) (1,942) (6,516) (3,275)
Corporate acquisitions {1,340) (47,659) (1,340) (79,019)
Capital expenditures (23,692) (24,690) (100,519) (50,422)
Proceeds on sale of properties - 5 - (51)
Proceeds on sale of other assets - - - 1,336
(25,941) (74,286) (108,375) (131,431)
Change in non-cash working capital (note 5) 2,506 (530) (2,051) (3,594)
(23,435) (74,816) (110,426) (135,025)
Change in cash $ - 3 - % - 5 -
Cash, beginning of period - - - -
Cash, end of period $ - 5 - 5 - 3 -

See selected accompanying notes to the interim financial statements




Notes to the Consolidated Financial Statements
For the periods ended September 30, 2006 and 2005
{Tabular amounts are in $ thousands, except Trust Units and per Trust Unit amounts)

1. Significant Accounting Policies

The interim consolidated financial statements of Shiningbank Encrgy Income Fund (“Shiningbank” or the
“Fund™) have been prepared by management using Canadian generally accepted accounting principles
and follow the same accounting principles and methods of computation as the audited annual consolidated
financial statements for the ycar ended December 31, 2005 unless otherwise disclosed. The disclosures
provided below are incremental to those included with the audited annual consolidated financial
statements. The interim consolidated financial statements should be read in conjunction with the audited
annual consolidated financial statements and the notes thereto in the Fund’s 2005 financial report.

2, Long Term Debt

Shiningbank Energy Ltd. (the “Corporation™) maintains a $480 million revolving credit facility (increased
from $365 million in September 2006) with a syndicate of Canadian chartered banks of which $357.6
million was drawn at September 30, 2006. Borrowings under the credit facility bear interest at an annual
rate ranging from the banks’ prime rate to the banks’ prime rate plus 0.95%, depending on the total debt
to funds flow ratio, or, at the Corporation’s option, the bankers’ acceptance rate plus a stamping fee. The
credit facility is sccured by a $600 million floating charge debenture on all assets of the Corporation
together with supporting debentures and guarantees from the Fund’s material subsidiaries and aftiliates.
The revolving period extends to April 25, 2007, at which time the credit facility, unless renewed, reverts
to a two-year term with the principal payments, if necessary, commencing on July 26, 2007,

3. Business Acquisition

Acquisition of Find Energy Ltd.

Effcctive September 6, 2006, the Corporation acquired Find Energy Lid. (“Find”) pursuant to a take-over
bid for $348.5 million. The acquisition was accounted for by the purchase method and the results of

operations of Find are included in the accounts from the closing date. The following allocation of net
asscts acquired is a preliminary calculation which is subject to change.

Fair value of Shiningbank Trust Units issucd $ 347,101
Related fees and cxpenses 1,365
Cost of acquisition $ 348,466
Debt and working capital deficiency $  (60,889)
Future income taxes (84,500)
Asset retirement obligation (4,198)
Goodwill 80,616
Petroleum and natural gas propertics and equipment 417,437
Total consideration b 348,466
4. Frust Units

(a) Authorized

300,000,000 Trust Units




(b) Issued

Number Amount
Balance, December 31, 2005 68,186,198 $ 996,855
Issucd on acquisition (note 3) 17,260,137 347,101
Issued for cash under Distribution Reinvestment Plan 177,049 4.290
Issued on exercise of rights 114,665 1,851
Less: Commissions and issuc costs (33)
Transfer from contributed surplus on exercisc of rights 452
Balance, Scptember 30, 2006 85,738,049 $1,350,516
(©) Exchangeable Shares !

Number Amount
Balance, December 31, 2005 184,326 S 4248
Amortization of deferred portion 371
Balance, September 30, 2006 184,326 $ 4619
Exchange ratio, September 30, 2006 1.54775
Trust Units issuable upon conversion of non-escrowed shares 285,291
Trust Units issuable upon conversion of 151,549 escrowed shares 234,560
Total Trust Units issuable upon conversion of all shares 519,851

! Exchangeable Shares are non-transferable.

(d) Trust Unit Rights Incentive Plan

At Scptember 30, 2006, there were 2,673,002 (2005 - 1,896,667) rights outstanding, of which 1,002,002

(2005 —'537,500) were cxcrcisable at a weighted average excrcise price of $13.56 (2005 - $13.16).

Weighted Average
Rights Number Exercise Price
Balance, December 31, 2005 1,855,000 $ 16.74
Granted 981,000 $ 2807
Exercised (114,665) S 16.i4
Forfeited (48,333) $ 24.24
Balancc:bcfore reduction of exercise price 2,673,002 $  20.79
Reduction of exercise price (1.14)
Balance, September 30, 2006 2,673,002 S 1965

The following table summarizes .information about Trust Unit rights outstanding and exercisable at

September 30, 2006:

Rights Outstanding Rights Exercisable
Weighted

Number Average Number Weighted
Outstanding Remaining Weighted Excercisable Avcrage
Range of Exercise at September Contractual Average at September  Exercise
Priccs 30,2006  Life (Yrs) Excrcise Price 30, 2006 Price
$8.00 t0514.99 899,501 6.3 g 12.28 744501 § 11.76
$15.00 to §20.99 847,501 34 S 1887 244,168 S 18.58
$21.00 to $28.99 926,000 9.3 $ 2753 13333 § 2238
$8.00 to $28.99 2,673,002 8.0 S 19.65 1,002,002 § 13.56




Shiningbank recorded Trust Unit incentive compensation expensc of $2.9 million for the ninec months
ended September 30, 2006 (2005 — S$1.9 million) and $940,000 for thc quarter (2005 - $643,000) for
rights issucd between 2003 and 2006. This expense is related to costs reported in general and
administrative expenses on the statement of carnings and deficit.

The following table reconciles the movernent in the contributed surplus balance:

Amount
Balance, December 31, 2005 S 3,364
Trust Unit incentive compensation 2,856
Net benefit on rights exercised ! (452)
Balance, September 30, 2006 § 5768

! Upon exercise, the net benefit is reflected as a reduction of contributed surplus and an increase to unitholders™ equity.

The $5.9 million fair value of the 981,000 rights issued during the nine months ended September 30, 2006
- $6.06 per right (2005 - $4.67 per right) was estimated using a Black-Scholes option-pricing model with
the following assumptions: risk-free interest rates of 4.0% to 4.6% (2005 — 3.8% to 4.2%), volatility of
60%, life of 10 years, and a dividend yield rate of 10% representing the difference between the
anticipated distribution and the anticipated reduction in the strike price. Users are cautioned that the
assumptions made are cstimates of future events and actual results could differ materially from those
estimated,

(e) Per Trust Unit amounts

For the nine months ended Scptember 30, 2006, the weighted average number of Trust Units and non-
escrowed Exchangeable Shares outstanding was 70,159,480 (2005 - 56,797,492} and for the three months
ended Scptember 30, 2006 was 73,149,561 (2005 — 60,895,421). In computing diluted net carnings per
Trust Unit, the dilutive effect of unit rights and cscrowed Exchangeable Shares added 422,796 Trust Units
(2005 - 811,028) for the nine months, and 318,529 (2005 — 848,169) for the quarter to the weighted
average number of Trust Units outstanding.

5. Other Cash Flow Disclosures
Three months cnded Nine months ended
September 30, Scptember 30,
2006 2005 2006 2005
Change in non-cash operating working
capital
Business acquisitions (note 3) $(60,889) §(44,252) 8§ (60,889) §(44,748)
Accounts receivable (13,200) (19,973) 3,912 (13,235)
Prepaid expenses (2,970) (2,850) (2,763) (2,835)
Accounts pavable and accrued liabilitics 18,667 19,949 1,428 27,264

$(58,392) S$(47,126) 8§ (58,312) 8(33,554)

Change in non-cash financing working

capital

Distributions payable to unitholders $§ 6595 § 6040 % (1,S06) S 6,209
Change in non-cash investing working

capital

Accounts payable for capital accruals $ 2506 S5 (53) 8§ (2,051) S (3,594

Cash payments
Cash payments made for taxes
Cash payments made for interest

98 3 28 S8 694 120
5287 § 2785 § 10,029 § 6,486

o o




6. Financial Instruments

At Scptember 30, 2006, Shiningbank held certain derivative financial instruments which are not
rccognized on the consolidated balance sheets. The estimated market value at September 30, 2006, had
the contracts been scttled at that time, would have been a gain of $5.1 million.

Period Commodity Volume Price
April 1, 2006 — October 31, 2006 Gas 5,000 Gid $7.50 /GJ floor
$12.00/GJ ceiling
May 1, 2006 — October 31, 2006 Gas 10,000 GJ/d $5.50 /GJ floor
$9.75/GJ ceiling
July 1, 2006 — March 31, 2007 Gas 5,000 GJAd £6.00 /GJ floor
$10.05/GJ ceiling
July 1, 2006 — March 31, 2007 Gas 5,000 GJ/d $6.25 /GJ floor
$10.50/GJ ceiling
July 1, 2006 — October 31, 2006 Gas 5,000 GJ/d $6.47 /GJ
September 1, 2006 — December 31, 2006 Gas 10,000 GJ/d $6.65 /Gl
November 1, 2006 — March 31, 2007 Gas 5,000 GJ/Ad $8.55 /GJ floor
$11.50/GJ ceiling
July 1, 2006 - December 31, 2006 Oil 500 bbl/d UUS$55.00/bbl floor

USS$89.10/bbl ceiling

Subscquent to Scptember 30, 2006, Shiningbank cntered into two additional hedge contracts.

Period Commodity  Volume Price

December 1, 2006 — March 31, 2007 Gas 5,000 GJ/d $6.75/GJ floor
$9.70/GJ ceiling

January 1, 2007 — December 31, 2007 Gas 10,000 GJ/d $6.50 /GJ floor
$9.00/GJ ceiling

7. Commitments and Contingencies

The following is a summary of the Fund’s contractual obligations and commitments as at September 30,
2006:

Payments Due by Period

Less than 1-3 4-5 After

Total 1 Year Ycars Years 5 Years
Operating leases $ 12,088 3 2561 § 5998 F 3498 % 31
Pipeline transportation 2,575 1,139 1,436 - -
Total obligations $ 14663 % 3700 % 7434 $ 3498 8 31

The Fund is involved in litigation and claims arising in the normal course of operations. Management is
of the opinion that any resulting settlements would not materially affect the Fund’s financial position or
reported results of operations.




8. Related Party Transactions

During the ning months ended September 30, 2006, Shininghank incurred $174,000 for legal scrvices
(2005 - $830,000) provided by a firm in which a current dircctor is a partner, none of which was
outstanding at Scptember 30, 2006. These payments were made in the normal coursc of opcrations, on
commercial terms, and therefore were recorded at cost.

9. Subsequent Events

On September 26, 2006, Shiningbank announced that it had entered into an agreement whereby the
Corporation would acquire the majority of Rider Resources Ltd.’s producing oil and natural gas asscts
pursuant to a Plan of Arrangement (the “Arrangement™). Total consideration is approximately $496
million, including the assumption of approximately $92 million of net debt. The Arrangement is cxpected
to close in December 2006.

On October 31, the federal government announced its intention to change the way that royalty trusts and
income funds are taxed. The proposed changes arc not yet cnacted and accordingly, there was no impact
on the Fund’s September 30, 2006 financial statements. [f the proposals are enacted as currently written,
they will result in taxation of distributions at the Trust level at a rate of 31.5% effective January 1, 2011.
As Shiningbank is an existing trust, there will be no impact on cash flow in the four-ycar transition
period. The Fund is currently assessing the proposals and the potential implications to the Fund.

Shiningbank Energy Income Fund is a natural gas focused energy trust founded in 1996. The Fund
purchases, develops and operates producing propertics for the direct benefit of its unitholders.
Shiningbank has one of the highest weightings of natural gas production in the energy trust sector at 77%.

Shiningbank is listed on the Toronto Stock Exchange under the symbol SHN.UN. For further information
please visit our website, www.shiningbank.com, or contact us at:

Email: irinfo@shiningbank.com
Telephone:  (403) 268-7477
Facsimile: (403) 268-7499
Toll Free: (866) 268-7477

Shiningbank Energy Ltd.

David M. Fitzpatrick, President and C.E.O.
Bruce K. Gibson, Vice President, Finance and C.F.O.
Debbie Carver, Investor Relations Coordinator
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Shiningbank Energy Responds to Proposed Changes in Taxation

Shiningbank Encrgy Income Fund (the “Fund”) today announced that it has joined the Coalition
of Canadian Encrgy Trusts (“CCET”) in an effort to protect the value of unitholders in Canadian
encrgy trusts,

Shiningbank belicves that the recent proposal of the federal government to tax income trusts is
ill-conceived and will do significant damage to the Canadian cconomy, the reputation of
Canadian capital markets, and particularly to the well being of investors, both retired and
actively working, who rcly on their own investment income for their present and future standard
of living.

Shiningbank has a ten year track record of superior investment returns averaging 28% per annum
prior to the announcement of these tax changes. Shiningbank was created in 1996 with a $53
million public offering of trust units. Since then, Shiningbank has paid over $850 million in
taxable distributions to its investors and has grown to have a value of over $1.5 billion through a
combination of cfficient exploitation of existing oil and gas reservoirs and acquisition of
properties. Shiningbank has grown from only 8 employees in 1996 to over 120 employees and
consultants in 2006. We believe that this Canadian success story is directly a result of the capital
discipline imposed by the royalty trust structure and is in direct conflict with the assertions of the
federal government that income trusts threaten Canada’s long-term economic growth and limit
the ability of Canadian capital intensive corporations to invest, grow and compete.

WE ENCOURAGE OUR UNITHOLDERS AND OTHER CONCERNED INDIVIDUALS
TO WRITE, EMAIL OR VISIT THE CONSTITUENCY OFFICES OF THEIR
MEMBERS OF PARLIAMENT TO PROTEST THIS ILL-CONCEIVED POLICY
CHANGE AND TO DEMAND THAT A PROPER CONSULTATION PROCESS BE
INITIATED IN WHICH A FAIR HEARING OF THE ISSUES CAN BE AIRED.

A directory of members of Parliament can be found at
www.canada.gc.ca/directorics/direet_c.html.

Unitholders may also wish to contact the Minister of Finance, the Honourable Jim Flahcrty:
Email: flahertv.)@parl.gc.ca

Fax: (613) 992-8320

Mail: Honourable Jim Flaherty
House of Commons
Ottawa, ON, K1A QA6




Shiningbank Energy Income Fund is a natural gas focused cnergy trust founded in 1996. The
Fund purchases, develops and operates producing properties for the direct benefit of its
unitholders. Shiningbank has one of the highest weightings of natural gas production in the
energy trust sector at 77%.

Shiningbank is listed on the Toronto Stock Exchange under the symbol SHN.UN. For further
information plcase visit our website, www shiningbank.com or contact us at:

Email: irinfo@shiningbank.com
Telephone: (403} 268-7477
Facsimile: (403) 268-7499
Toll Free: (866) 268-7477

Shiningbank Energy Ltd.

David M. Fitzpatrick, President and C.E.O.
Bruce K. Gibson, Vice President, Finance and C.F.O.
Debbie Carver, Investor Relations Coordinator




ARRANGEMENT AGREEMENT

AMONG
SHININGBANK ENERGY INCOME FUND
-and -
SHININGBANK ENERGY LTD.
-and -

RIDER RESOURCES LTD.

September 25, 2006
as amended and restated

October 25, 2006
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ARRANGEMENT AGREEMENT

THIS AGREEMENT dated the 25th day of September, 2006 as amended and restated the 25th day of
October, 2006.

AMONG:

SHININGBANK ENERGY INCOME FUND, a trust constituted and
formed under the laws of the Province of Alberta, (the "Acquiror") by
its administrator Shiningbank Encrgy Ltd.

-and -

SHININGBANK ENERGY LTD.,, a corporation amalgamated under
the laws of the Province of Alberta (" AcquisitionCo")

-and -

RIDER RESOURCES LTD., a corporation amalgamated under the
laws of Alberta ("Rider™

WHEREAS Rider and the Acquirdr wish to propose an arrangcment involving Rider, the
Acquiror, AcquisitionCo, ExploreCo and the Rider Securityholders;

AND WHEREAS the partics hereto intend to carry out the transactions contemplated hercin by
way of an arrangement under the provisions of the Business Corporations Act (Alberta);

AND WHEREAS the parties hereto have entered into this Arrangement Agreement as amended
and restated (this "Agreement”) to provide for the matters referred to in the foregoing recitals and for
other matters relating to such arrangement;

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the covenants
and agreements herein contained and for other good and wvaluable consideration (the receipt and

sufficiency of which are hereby acknowledged by cach party), the parties hereto hereby covenant and
agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions
In this Agreement, unless the context otherwise requires:

"ABCA" means the Business Corporations Act (Alberta), R.S.A. 2000, c. B-9, as amended, including the
regulations promulgated thereunder;

"Acquiror Damages Event" has the meaning ascribed thereto in Section 8.2;

"Acquiror Disclosure Letter" has the meaning ascribed thereto in Section 1.11;




"Acquiror Financial Statements” means, collectively, the audited consolidated financial statements of
Acquiror as at and for the years ended December 31, 2005 and 2004, together with the notes thereto and
the report of the auditors thereon and the unaudited consolidated financial statements of Acquiror as at
and for six months cnded June 30, 2006,

"Acquiror Information” mecans the information to be included or incorporated by reference in the
Information Circular describing Acquiror and its business, operations and aftairs;

"Acquiror Termination Fee" has the meaning ascribed thercto in Section 8.2;

"Acquiror Trust Indenture" means the trust indenture of Acquiror dated as of May 16, 1996 as
amended and restated on September 6, 2005;

"A¢quiror Units" means the trust units of the Acquiror;

"Acquisition Proposal' means, with respect to Rider, any: (i) merger, amalgamation, consolidation,
recapitalization, arrangement, business combination, take-over bid, issuer bid, liquidation, dissolution or
rcorganization into a royalty trust or income fund; (ii) sale of matcrial assets (or any lease, long-term
supply agrecment or other arrangement having the same cconomic cffect as a sale)} which exceeds 20% of
the book value of the assets of Rider; or (iii) sale of 20% or more of the issued and outstanding shares or
equity of Rider or rights or interests thercin or thereto, or similar transactions, or series of transactions,
involving Rider, its securityholders or any material Subsidiary of Rider, or a proposal or offer or public
announcement of an intention to do, directly or indirectly, any of (i), (ii)or (iii), excluding the
Arrangement and the transactions permitted pursuant to this Agreement, whether or not subject to due
diligence conditions and whether or not in writing;

"AcquisitionCo" means Shiningbank Energy Ltd., a corporation incorporated under the laws of Alberta
and a wholly-owned subsidiary of the Acquiror;

"Arrangement” means the arrangement involving Rider, Acquiror, AcquisitionCo, ExploreCo and the
Rider Sccurityholders under the provisions of section 193 of the ABCA, on the terms and conditions set
forth in the Plan of Arrangement;

"Arrangement Resolution” means the special resolution of the Rider Securityholders approving the Plan
of Arrangement and other related matters to be considered at the Rider Meeting;

"Articles of Arrangement” means the articles of arrangement in respect of the Arrangement required by
subscction 193(10) of the ABCA to be sent to the Registrar after the Final Order has been granted, giving
cffect to the Arrangement;

"Board of Directors” means, with respect to the Acquiror, the Board of Directors of Shiningbank Energy
Ltd., the administrator of the Acquiror, and means, with respect to Rider, the Board of Directors of Rider;

"business day" mecans any day, other than a Saturday, a Sunday or a statutory holiday in Calgary,
Alberta;

"Canadian GAAP" means generally accepted accounting principles in Canada applied on a consistent
basis; )

"Certificate” mcans the certificate or certificates or other confirmation of filing to be issued by the
Registrar pursuant to Subsection 193(11) of the ABCA giving cffect to the Arrangement;




"Closing Time" shall be 10:00 a.m. (Calgary time) on the business day immediately following the date of
the Rider Meeting unless otherwisc agreed to by Acquiror and Rider;

"Come-Along Agreement” mcans the agreement dated October 25, 2006 among Acquiror,
AcquisitionCo and WestFire Energy Ltd.;

"Competition Act” means the Competition Act, R.S.C. 1985, ¢. C-34, as amended;

"Confidentiality Agreement" mecans, collectively, the confidentiality agreements dated April 20, 2006
and August 2, 2006 between Rider and Acquiror;

"Court" means the Court of Queen's Bench of Alberta;

"Data Room" mecans thc virtual data room in respect of Rider which has been made available to
Acquiror;

"Disclosed by Rider"” means disclosed by Rider in material contained in the Data Room;,

"Dissent Rights" means the rights of dissent of the holders of Rider Shares and Rider Options in respect
of the Arrangement described in section 4.1 of the Plan of Arrangement;

"Documents of Title" means, collectively, any and all certificates of title, leases, permits, licences, unit
agreements, assignments, trust declarations, royalty agreements, operating agreements or procedures,
participation agrecments, farm-in and farm-out agreements, sale and purchase agreements, pooling
agreements and other agreements by virtue of which Rider's or the Rider Affiliate's or the Acquiror's or
Shiningbank Affiliatc's, as the case may be, title to an interest in its oil and gas assets are derived;

"Effective Date” mcans the date the Arrangement becomes effective under the ABCA which shall be the
first business day following the Rider Meeting or such later date as may be agreed to by Rider and
Acquiror provided that such date shal! not be before December 1, 2006 or after December 30, 2006;

"Effective Time" means the time at which the Articles of Arrangement are filed with the Registrar on the
Effective Datc;

"Employee Obligations” means any obligations or liabilities of Rider to pay an amount to or on behalf of
its officers, dircctors, cmployees and consultants for: (i) severance, termination or bonus payments in
connection with a termination of employment or change of control of Rider pursuant to any agreements
(written or otherwisc) or resolution of the board of directors of Rider, pension plans or other plans, Rider's
severance or other policies or otherwise in accordance with applicable law; or (ii) retention bonus
payments pursuant to any agreements (written or otherwise) or resolution of the board of directors of
Rider, any plans of Rider, Rider's retention or other policies or otherwise in accordance with applicable
Laws;

"Encumbrance” includes, without limitation, any mortgage, pledge, assignment, charge, lien, claim,
security intcrest, adverse interest in property, option, right of first refusal or offer, adverse claim, other
third party interest or encumbrance of any kind, whether contingent or absolute, and any agreement,
option, right or privilege (whethcr by law, contract or otherwise) capable of becoming any of the
foregoing;




"Environmental Approvals" means ail permits, certificates, licences, authorizations, consents,
instructions, registrations, directions or approvals issued or required by Governmental Entitics pursuant to
Environimental Laws;

“Environmental Laws" means all applicable Laws, including applicable common laws, relating to the
protection of the environment and employee and public health and safety matters;

"ExploreCo" means WestFire Energy Ltd., a corporation incorporated under the ABCA or, if the
transactions contemplated by the Come-Along Agreement are not completed, Rider Exploration Ltd., a
corporation to be incorporated under the ABCA;

"ExploreCe Arrangement Warrants" means common share purchase warrants of ExploreCo, such
ExplorcCo Arrangement Warrants entitling the holder to acquire ExploreCo Shares for a term of 21 days
from the Effective Date;

"ExploreCo Assets" means all the assets and liabilities of Rider and the Rider Partnership as identified in
the lctter agreement dated September 25, 2006 between Rider and the Acquiror;

"ExploreCo Conveyance" means the transactions whereby Rider or the Rider Affiliates will convey the
ExploreCo Assets to ExploreCo in consideration of the ExploreCo Notc (as that term is defined in the
Plan of Arrangement) and cash as outlined in the ExplorcCo Conveyance Agreement;

"ExploreCo Conveyance Agreement" means an agreement substantially in the form set forth in
Schedule "B ‘

"ExploreCo Incentive Plan" means the share option plan of ExploreCo which wili provide for the grant
of options to acquire ExploreCo Shares that may be granted to ExploreCo service providers and which
shall provide that the maximum number of ExploreCo Shares issuable on exercise of options granted and
outstanding at any time thercunder shall, in the aggregate, not exceed 10% of the outstanding ExplorcCo
Sharcs and shall be on such other terms and conditions as the Parties shall agree, acting reasonably;

"ExploreCo Performance Warrant Grant" mcans the grant of ExploreCo Performance Warrants to
certain directors, officers, employees and service providers of ExploreCo, all as contemplated in the Plan
of Arrangement;

"ExploreCo Performance Warrants" means the incentive share purchase warrants of ExploreCo issued
pursuant to the ExploreCo Performance Warrant Grant, cach of which will entitle the holder to acquire
one (1) ExploreCo Share at an exercise price of $1.68 per share for a period of four years from the
Effective Date, subject to certain performance criteria;

"ExploreCo Resolutions” means the applicable resolutions in respect of the ExptoreCo Performance
Warrant Grant and the ExploreCo Incentive Plan to be considered at the Rider Meeting as will be set forth
in the Information Circular;

"ExploreCo Shares" means common shares of ExploreCo;

"ExploreCo Standby Warrants” means the series B share purchase warrants of ExploreCo to be issued
to propoesed employees and other service providers (but not including directors, officers or other insiders
of Rider) of ExploreCo pursuant to the Arrangement entitling the holders to acquire, in aggregate, the
lesser of 2,976,190 ExploreCo Shares and the number of ExploreCo Shares which are not acquired
pursuant to the exercise of ExploreCo Arrangement Warrants, at an exercise price of $1.68 per sharc until



4:30 p.m. (Calgary time) on the date that is 7 days following the expiry of the ExploreCo Arrangement
Warrants;

"Find Financial Statements" means, collectively, the audited comparative financial statements of Find
Encrgy Ltd. as at and for the years ended December 31, 2005, and 2004, together with the notes thereto
and the report of the auditors' thereon and the unaudited consolidated financial statements of Find Energy
Ltd. as at and for the six months ended June 30, 2006;

"Final Order” means the order of the Court approving the Arrangement pursuant to Section 193(9) of the
ABCA, as such order may be affirmed, amended or modified at any time prior to the Effective Date by
any court of competent jurisdiction or, if appealed, then unless such appeal is withdrawn or denied, as
affirmed;

"GLJ Find Report" means, collectively, the report of GLJ Petroleum Consultants Ltd. dated
February 22, 2006, that evaluates the crude oil, natural gas liquids and natural gas reserves of Find Energy
Ltd. effective December 31, 2005, the report of GLJ Petrolecum Consultants Ltd. dated May 2, 2006, that
updates the report dated February 22, 2006, by deducting production for the three months ended
March 31, 2006, and applying GLJ Petroleum Consultants' estimate of future prices dated April 1, 2006,
and the report of GLJ Petroleum Consultants Ltd. dated May 2, 2006, that evaluates the crude oil, natural
gas liquids and natural gas reserves of Find Energy Ltd. discovered during the three months ended
March 31, 2006;

"Governmental Entity" mcans any applicable: (i) multinational, federal, provincial, state, regional,
municipal, local or other government, governmental or public department, central bank, court, tribunal,
arbitral body, commission, board, bureau or agency, domestic or foreign; (ii} any subdivision, agent,
commission, board, or authority of any of the foregoing; or (iii) any quasi-governmental or private body
exercising any regulatory, expropriation or taxing authority under or for the account of any of the
foregoing, including the Securities Authorities;

"Hazardous Substance” mecans any pollutant, contaminant, waste of any nature, hazardous substance,
hazardous material, toxic substance, dangerous substance or dangerous good as defined, judicially
interpreted or identified in any Environmental Law, and including, without limitation, any petroleum
product or by-product, solvent, flammable or explosive material, radioactive material, asbestos, lead
paint, polychlorinated biphenyls (or PCBs), dioxins, dibenzofurons, heavy metals, radon gas, mould
spores and mycotoxins;

"Information Circular" means the information circular of Rider to be sent by Rider to the Rider
Securityholders in connection with Rider Meeting;

"Interim Order" means an interim order of the Court concerning the Arrangement under Subscction
193(4) of the ABCA containing declarations and directions with respect to the Arrangement and the
holding of the Rider Meeting, as such order may be affirmed, amended or modified by any court of
competent jurisdiction;

"Laws" means all laws, by-laws, rules, regulations, orders, rulings, ordinances, protocols, codes,
guidclings, policies, notices, directions and judgments or other requirements of any Governmental Entity,
including applicable securities laws;

"material adverse change” or "material adverse effect” with respect to or on Acquiror or Rider, as
applicable, means any change, effect, event, occurrence, circumstance or state of facts that, individually
or in the aggregate, is, or would reasonably be expected to be, material and adverse to the business,



operations or financial condition, asscts or liabilities (contingent or otherwise) of Acquiror and the
Shiningbank Affiliates taken as a whole or Rider and the Rider Affiliates taken as a whole (but excluding
the ExploreCo Assets), as the case may be, other than any change, effcct, event, occurrence, circumstance
or state of facts: (i) relating to general political, economic or financial conditions, including in Canada or
the United States; (ii) relating to the state of securities and commodity markets in general, including any
reduction in Canadian, United States or other market indices; (iii) rcasonably attributable to the
announcement of this Agreement or the transactions contemplated hercby, including the reaction or
position of any Governmental Entity or any change in the trading price of the Acquiror Units or the Rider
Shares, as the case may be; (iv) relating to the oil and gas industry in general, including without limitation
any change in commodity prices, and not specifically relating to Acquiror or the Shiningbank Affiliates or
Rider or the Rider Affiliates, as applicable; or (v) relating to changes in Laws (including tax Laws) or the
interpretation, application or non-application of Laws by Governmental Entities;

N1 51-101" means National Instrument 51-101 of the Canadian Securitics Administrators;

"Paddock Shiningbank Report” means the report dated January 28, 2006 (forecast prices and costs) and
February 9, 2006 (constant prices and costs) prepared by Paddock Lindstrom & Associates Ltd. that
rcports on certain reserves attributable to Shiningbank Energy Ltd. and Shiningbank Limited Partnership
as at December 31, 2005,

"Paddock Rider Report” means, collectively, the report dated March 14, 2006, prepared by Paddock
Lindstrom & Associates Lid. that reports on reserves attributable to Rider as at December 31, 2005 and
the mechanical update of such report that deducts production for the five months ended May 31, 2006 and
applies Paddock Lindstrom & Associates Ltd.'s cstimate of future prices dated March 31, 2006 and
includes wells drilled in the five months cnded May 31, 2006;

"Parties" means Rider, Acquiror and AcquisitionCo and "Party” means any onc of them;

"Plan of Arrangement” mecans the plan of arrangement substantially in the form attached hereto as
Schedule A and any amendment or variation thereto made in accordance with Article 6 of the Plan of
Arrangement, Section 7.1 hercof or upon the direction of the Court in the Final Order;

"Registrar” means the Registrar appointed pursuant to Section 263 of the ABCA;

"Returns" shall mean all reports, cstimates, elections, designations, forms, declarations of estimated tax,
information statements and returns relating to, or required to be filed in conncction with, any Taxes;

"Rider Affiliates" means Roberts Bay Resources Ltd. and Rider 2001 Encrgy Partnership,
"Rider Damages Event" has the meaning ascribed thereto in Section 8.3;
"Rider Disclosure Letter" has the meaning ascribed thereto in Section 1.11;

"Rider Employees"” means those individuals who are currently employees of Rider;

"Rider Financial Statements" mcans, collectively, the audited consolidated financial statements of Rider
as at and for the years ended December 31, 2005 and 2004, together with the notes thereto and the report
of the auditors thereon and the unaudited consolidated financial statements of Rider as at and for six
months ended June 30, 2006;




"Rider Meeting" means the special meeting of Rider Securityholders to be called and held for the
purposc of considering the Arrangement Resolution, the ExploreCo Resolutions and related matters and
any adjournments or postponements thereof;

"Rider Optionholders” means the holders of Rider Options;
"Rider Options” means the stock options outstanding under the Stock Option Plan;

"Rider Plans" means the plans listed in the Rider Disclosure Letter and "Rider Plan" means any one of
them;

"Rider Securityholders” means the Rider Shareholders and Rider Optionholders;
"Rider Sharcholders” means the holders of issued and outstanding Rider Shares;
"Rider Shares" means the common shares of Ridef;

"Rider Termination Fee" has the meaning ascribed thereto in Scction 8.3;

"Securities Authorities" means the securities commission or similar regulatory authority in each of the
province of Canada;

"Shiningbank Affiliates" means Shiningbank Energy Ltd., Shiningbank Holdings Corporation, SLP
Holdings Inc., Shiningbank Operating Trust and Shiningbank Limited Partnership;

"Stock Option Plan" means the stock option plan of Rider;

"Subsidiary” means, with respect to a specified body corporate, any body corporate of which the
specificd body corporate is entitled to elect a majority of the board of directors thereof and shall include
any body corporate, partnership, joint venture or other entity over which it exercises direction or control
or which is in a like relation to such a body corporate, excluding any body corporate in respect of which
such dircction or control is not exercised by the specified body corporate as a result of existing contracts,
agreements and commitments;

"Superior Preposal” means any bona fide written Acquisition Proposal made unsolicited after the date
hereof by a third party (other than by the Acquiror or its affiliates), that in the good faith determination of
the Board of Directors of Rider (based upon advice from its financial advisors and outside legal counsel
as reflected in the minutes of a meeting of the board of directors of Rider): (i) is recasonably capable of
being completed without undue delay, taking into account all legal, financiai, regulatory and other aspects
of such proposal and the party making such proposal; (ii} would, if consummated in accordance with its
terms, result in a transaction more favourable to Rider Securityholders from a financial point of view than
the transactions contemplated by this Agreement; and (iii) in respect of which the financing is then
committed or confirmation is provided from the sources of financing to be used to complete the
transaction contemplated by such proposal that such financing is available without delays or conditions
(other than the conditions attached to such proposal provided such conditions are in the normal course for
transactions of this type);

"Swaps" mcans any transaction which is a rate swap transaction, basis swap, forward rate transaction,
commodity swap, hedge, commodity option, equity or equity index swap, equity or equity index option,
bond option, interest rate option, foreign exchange transaction, cap transaction, floor transaction, collar
transaction, currency swap transaction, cross-currency rate swap transaction, currency option, forward




sale, exchange traded futures contract or any other similar transaction (including any option with respect
to any of these transactions or any combination of these transactions);

"Tax Act" means the Income Tax Act (Canada), R.S.C. 1985, c.l. (5" Supp), as amended, including the
regulations promulgated thereunder, as amended from time to time;

"Taxes" shall mcan all taxes, however denominated, including any interest, penalties or other additions
that may become payable in respect thereof, imposced by any federal, territorial, state, local or foreign
government or any agency or political subdivision of any such government, which taxes shall include,
without limiting the generatity of the foregoing, all income or profits taxes (including, but not limited to,
federal income taxes and provincial income taxes), payroll and employee withholding taxes,
uncmployment insurance, social insurance taxes, sales and use taxes, ad valorem taxes, cxcise taxcs,
franchise taxes, gross receipts taxes, business license taxes, occupation taxes, real and personal property
taxcs, stamp taxcs, environmental taxes, transfer taxcs, workers compensation and other governmental
charges, and other obligations of the same or of a similar nature to any of the foregoing, which Acquiror
or Rider (or any of their respective Subsidiaries), as the case may be, is required to pay, withhold, remit or
collect;

"TSX" means the Toronto Stock Exchange; and

"Voting Agreements” means agrecements substantially in the form attached hereto as Schedule E between
the Acquiror and certain holders of not less than 21% of the issued and outstanding Rider Shares {on a
fully diluted basis) including all of the directors and officers of Rider.

1.2 Interpretation Not Affected by Headings, Etc.

The division of this Agreement into Articles and Sections and the insertion of headings
arc for convenience of reference only and shall not affect in any way the meaning or interpretation of this
Agrcement.

1.3 Article References, Etc.

Unless the contrary intention appears, references in this Agreement to an Article,
Section or Schedule by number or letter or both refer to the Article, Section or Schedule, respectively,
bearing that designation in this Agreement.

1.4 Number and Gender

In this Agreement, unless the contrary intention appears, words importing the singular
include the plural and vice versa; words importing gender shall include all genders; and words importing
persons shall include a natural person, firm, trust, partnership, association, corporation, joint venture or
government {(including any governmental agency, political subdivision or instrumentality thereof).

1.5 Entire Agreement

This Agreement, the Confidentiality Agreement and the Voting Agreements, together
with the agreements and documents herein and therein referred to, constitute the entire agreement among
the Partics pertaining to the subject matter hereof and supersede all prior agreements, understandings,
ncgotiations and discussions, whether oral or written, among the Parties with respect to the subject matter
hercof. To the extent there is any inconsistency between this Agreement and the Confidentiality
Agreement, this Agreement shall supersede the Confidentiality Agreement.



1.6 Date for Any Action

if the date on which any action is required to be taken hercunder by any Party is not a
business day, such action shall be required to be taken on the next succeeding day which is a business
day.

1.7 Currency

Unless otherwise stated, all references in this Agreement to sums of money are expressed
in Canadian dollars.

1.8 Schedules

The following schedules attached hereto are incorporated into and form an integral part
of this Agreement:

A — Plan of Arrangement

B — Form of ExplorcCo Conveyance Agreement
C — Representations and Warranties of Rider

D — Representations and Warrantics of Acquiror
E — Form of Voting Agreement

1.9 Accounting Matters

Unless otherwise stated, all accounting terms used in this Agreement in respect of Rider
shall have the meanings attributable thereto under Canadian GAAP and all determinations of an
accounting nature in respect of Rider required to be made shall be made in a manner consistent with
Canadian GAAP and, when used in connection with Rider or the Rider Affiliates, on a basis consistent
with the Rider Financial Statements. '

1.10 Material

The terms "material” and "materially” shall, when used in this Agreement, be construed,
measured or assessed on the basis of whether the matter would materially affect a Party and its affiliates
(the Rider Affiliates in the case of Rider and the Shiningbank Affiliates in the case of Acquiror and
AcquisitionCo) taken as a whole or would significantly impede the completion of the Arrangement or the
other transactions contemplated hereby.

1.11 Disclosure in Writing

The phrase "except as previously disclosed in writing" and similar expressions used in
this Agreement shall be construed for all purposes of this Agreement as referring to a disclosure letter
prepared by Rider and delivered to Acquiror prior to the execution and delivery of this Agreement (the
"Rider Disclosure Letter") or the disclosure letter prepared by Acquiror and delivered to Rider prior to
the execution and delivery of this Agreement (the "Acquiror Disclosure Letter") as the case may be.
Disclosure by Acquiror or Rider in any particular schedule or exhibit of the Acquiror Disclosure Letter or
the Rider Disclosure Letter as the case may be will be deemed to be disclosure of the information for all
purposes of this Agreement.
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1.12 References to Legislation

References in this Agreement to any statute or Sections thereof shall include such statute
as amended or substituted and any regulations promulgated thercunder from time to time in effect.

1.13 Enforceability

All representations, warrantics, covenants and opinions in or contcmplated by this
Agreement as to the enforceability of any covenant, agreement or document are subjcct to enforceability
being limited by applicable bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and
other laws relating to or affecting creditors' rights generally, and the discretionary nature of certain
remedies (including specific performance and injunctive relief and general principles of equity).

ARTICLE 2
THE ARRANGEMENT

2.1 Interim Order

As soon as reasonably practicable, Rider shall apply to the Court in a manner acceptable
to Acquiror, acting rcasonably, pursuant 1o subsection 193(2) of the ABCA and, in cooperation with
Acquiror and AcquisitionCo, prepare, file and diligently pursue an application for the Interim Order
providing, among other things:

(a) with respect to the Rider Meeting:

1)) the securities of Rider for which holders shall be entitled to vote on the Arrangement
Resolution shall be the Rider Shares and the Rider Options;

(ii) the Rider Sharcholders and the Rider Optionholders shall be entitled to vote on the
Arrangement Resolution together as a single class, and not as separate classes, with each
Rider Shareholder being entitled to one vote for each Rider Share held by such holder
and each Rider Optionholder being entitled to one vote for cach Rider Share issuable
pursuant to the Rider Options held by such holder; and

(iii)  the requisite majority for the approval of the Arrangement Resolution shall be two-thirds
of the votes cast by the Rider Securityholders present in person or by proxy at the Rider
Meeting, voting together as a single class, and not as separatc classes and a majority of
Rider Sharcholders excluding those Rider Shareholders who may not vate as provided
under Ontario Sccuritics Commission Rule 61-501;

(b) for the grant of the Dissent Rights; and

(3] for the notice requirements with respect to the presentation of the application to the Court for the
Final Order.
2.2 ExploreCo Resolutions

With respect to the Rider Meeting, the requisitc majority for the approval of the
resolution approving the ExplorcCo Performance Warrant Grant shall be a majority of the Rider
Shareholders present in person or by proxy at the Rider Meeting ¢xcluding votes by Rider Sharcholders
who participate in the ExploreCo Performance Warrant Grant and the requisite majority for the approval
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of the resolution in respect of the ExploreCo Incentive Plan shall be a majority of the shareholders present
in person or by proxy at the Rider Mecting.

2.3 Information Circular and Meeting

As promptly as practical following the execution of this Agreement and in compliance
with the Interim Order and applicable corporate and securitics laws, Rider shall:

{(a) prepare (in consultation with Acquiror) the Information Circular and cause such circular to be
mailed to the Rider Sccurityholders and filed with applicable regulatory authorities and other
governmental authorities in all jurisdictions where the same are required to be mailed and filed;
and

(b) convene the Rider Meeting.
2.4 Final Order

If the Interim Order and the approval of Rider Securityholders are obtained, each of
Acquiror, AcquisitionCo and Rider shall as soon as reasonably practicable thereafter take all steps
necessary or desirable to submit the Arrangement to the Court and diligently pursue an application for the
Final Order pursuant to subscction 193(9) of the ABCA.

2.5 Articles of Arrangement and Effective Date

Each of Acquiror, AcquisitionCo and Rider will carry out the terms of the Interim Order
and the Final Order as soon as is rcasonably practicable after the issuance of the Interim Order and Final
Order, respectively, and as soon as practicable following the receipt of the Final Order and subject to the
satisfaction or waiver of the conditions set forth in Article 6, Rider shall file Articles of Arrangement with
the Registrar pursuant to subsection 193(10) of the ABCA to give effect to the Arrangement and
implement the Plan of Arrangement. The Arrangement shall become cffective on the Effective Date and
the steps to be carried out pursuant to the Arrangement shall become effective on the Effective Date in the
order set out in the Plan of Arrangement.

2.6 ExplorcCo

If the transactions contemplated by the Come-Along Agreement are not completed prior
to the Effective Date, Rider shall cause Rider Exploration Ltd. to be incorporated under the ABCA and
Rider Exploration Ltd. shall participate in the Plan of Arrangement as ExploreCo.

2.7 Rider Employces

Unless otherwise agreed to by Rider and Acquiror, ExploreCo shall make offers of
employment to the Rider Employees effective at the Effective Time. All such offers shall be conditional
upon cach such employee exccuting releases, in a form satisfactory to Acquiror, releasing Rider from all
obligations to such employces whatsocver, other than: (a) any right of indemnity under Rider's by-laws or
indemnity agreements disclosed to Acquiror in the Rider Disclosure Letter; and (b) any right pursuant to
directors and officers insurance currently in place or put in place pursuant to Section 5.8.
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Rider Exploration Ltd.

If the transactions contemplated by the Come-Along Agreement are not completed prior

to the Effective Date and if Rider causes Rider Exploration Ltd. to be incorporated under the ABCA and
Rider Exploration Ltd. participates in the Plan of Arrangement as ExploreCo then:

(a)

(b)

(<)

2.9

Rider:

(a)

(b)

(c)
2.10

(a)

(b)

prior to the Effective Time, Rider shall not cause or permit Rider Exploration Ltd. to: (i) issue
any sccuritics or enter into any agreements to issue or grant options, warrants or rights to
purchase any of its sccuritics except for the issuance of a nominal number of common shares on
incorporation, or (ii) carry on any business, enter into any transaction or effect any corporate act
whatsoever, other than as contemplated herein or as reasonably necessary to carry out the
transactions contemplated by the Plan of Arrangement unless previously agreed in writing by the
Parties.

Prior to the mailing of the Information Circular, Rider shall determing, acting reasonably, the
composition of the board of directors and senior management of Rider Exploration Ltd,

Rider shall cause Rider Exploration Ltd. to complete the transactions conternplated herein and in
the Plan of Arrangement or shall obtain written covenants from Rider Exploration Ltd. to Rider
and Acquiror to complete the transactions contemplated herein and in the Plan of Arrangement.

Rider Options

shall take all necessary actions to cause the vesting of all outstanding Rider Options prior to the
Effective Time to permit holders of Rider Options to exercise all Rider Options prior to the
Effective Time;

shall amend the Stock Option Plan to allow the Rider Options to be exchanged by the Rider
Optionholders as contemplated by Section 3.1(g) of the Plan of Arrangement; and

shall not issue Rider Shares on a flow-through basis under the Stock Option Plan.
Rider Approval

Rider represents as of the date hereof that the members of the Board of Directors of Rider:

(i) have unanimously dctermined that the Arrangement, the terms of the ExploreCo
Performance Warrant Grant and the terms of the ExploreCo Incentive Plan are in the best

interests of Rider; and

(ii) have unanimously resolved to recommend that the Rider Securityholders vote in favour
of the Arrangement and the ExploreCo Resolutions.

Rider represents as of the date hereof that it has received an opinion of each of FirstEnergy
Capital Corp. and Scotia Watcrous Inc., dated the date of this Agreement, to the effect that, as of
such date, the consideration to be received by the Rider Securityholders pursuant to the
Arrangement is fair, from a financial point of view, to the Rider Sceurityholders,
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(c) Rider represents as of the date hereof that each member of its Board of Directors has advised that
he intends to vote all Rider Shares and Rider Options held by such director and any Rider Shares
subsequently acquired by such director in favour of the Arrangement Resolution and ExploreCo
Resolutions and, accordingly, will so represent in the Information Circular.

(d) Rider represents as of the date hercof that each member of its Board of Directors and each officer
of Rider {(who, collectively, beneficially own or exercise control or direction over an aggregate
21% of the Rider Shares calculated on a fully diluted basis) has advised that he or she has agreed
to enter into a Voting Agreement. Rider covenants and agrees to deliver executed copies of such
Voting Agreements to Acquiror within five (5) business days of the date of this Agreement.

2.11 Acquiror Approval

Acquiror represents as of the date hereof that the members of the Board of Directors that
participated in the meeting held to consider the Arrangement and the other transactions contemplated by
the Agreement (being a quorum for the Board of Directors of Acquiror) have unanimously determined to
approve the Arrangement and the other transactions contemplated by this Agreement.

2.12 ExploreCo Performance Warrant Grant and ExploreCo Standby Warrants

(a) Subject to receipt of all necessary approvals, including the approval of the resolution to approve
the ExploreCo Performance Warrant Grant at the Rider Mecting, ExploreCo may complete the
ExploreCo Performance Warrant Grant,

b Subject to receipt of all necessary approvals, ExploreCo may issue ExploreCo Standby Warrants
to proposed employees and other service providers (but not including directors, officers or other
insiders of Rider) of ExploreCo.

2.13 ExploreCo Incentive Plan

Subject to receipt of all necessary approvals, including the approval of the resclution at
the Rider Mecting, ExploreCo shall adopt the ExploreCo Incentive Plan.

2.14 Substituted Entity for Shiningbank Energy Ltd.

In the event that Shiningbank Energy Ltd. advises Rider in writing of the same, a wholly-
owned subsidiary of Shiningbank Energy Ltd. will replace Shiningbank Energy Ltd. as "AcquisitionCo"
as that term is defined and used in the Plan of Arrangement and the Plan of Arrangement will be revised
to reflect the same.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF RIDER

3.1 Representations

Rider hereby makes to Acquiror and AcquisitionCo the representations and warranties as
sct forth in Schedule C to this Agreement as of the date of this Agreement and acknowledges that each of
Acquiror and AcquisitionCo is relying upon those representations and warranties in connection with
entering into this Agreement.
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3.2 Survival of Representations and Warranties

The representations and warrantics of Rider contained in this Agreement shall survive the
exccution and delivery of this Agreement.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF ACQUIROR AND ACQUISITIONCO

4.1 Representations

Each of Acquiror and AcquisitionCo hercby makes to Rider the representations and
warranties as set forth in Schedule D to this Agreement as of the date of this Agreement, and
acknowledges that Rider is relying upon those representations and warrantics in connection with entering
into this Agreement.

4.2 Survival of Representations and Warranties

The representations and warranties of Acquiror and AcquisitionCo contained in this
Agreement shall survive the exccution and delivery of this Agreement.

ARTICLE 5
COVENANTS
5.1 Press Releases and Filings
{(a) The Parties agree to consult with each other in issuing any press releases or otherwise making

public statements with respect to this Agreement or the Arrangement, including without
limitation a joint press release which shall be agreed upon and issued as soon as practicable after
the execution of this Agreement. Except as required by Laws, cach Party shall provide the other
Partics with a reasonable period of time to review and comment on all such press releases prior to
release thereof,

(b) Each of Acquiror, AcquisitionCo and Rider will make all filings and applications and
submissions of information under all Laws which are applicable in connection with the
Arrangement and the other transactions contemplated by this Agreement.

5.2 Covenants of Rider

From the date hereof until the Effective Date or termination of this Agreement, except
with the prior written consent of Acquiror (such consent not to be unreasonably withheld or defayed), and
except as otherwise expressly permitted or specifically contemplated by this Agreement or required by
applicable Laws, Rider covenants and agrees that:

(a) in a timely and expeditious manner it will:

(1) jointly with the Acquiror, prepare the Information Circular and file the Information
Circular in all jurisdictions where the same 1s required to be filed and mail the same as
ordered by the Interim Order to the Rider Securityholders and in accordance with all
applicable Laws, in all jurisdictions where the same is required, complying in all material
respects with all applicable Laws on the date of mailing thercof and ensure that such
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Information Circular does not contain any misrepresentation (as defined under applicable
securities Laws);

{ii) on or before November 30, 2006, but in any case before December 29, 2006, convene
and conduct the Rider Meeting in accordance with the Interim Order, Rider's by-laws and
applicable Laws; and

(ili))  provide notice to Acquiror and AcquisitionCo of the Rider Mceting and allow Acquiror's
and AcquisitionCo's representatives to attend the Rider Meeting;

Rider will ensurc that the Information Circular (other than the Acquiror Information) provides
Rider Sccurityholders with information in sufficient detail to permit them to form a reasoned
Jjudgment concerning the matters before them, and will set out the Acquiror Information in the
Information Circular in the form approved by Acquiror and AcquisitionCo and shall include,
without limitation: (i) any financial statements in respect of prior acquisitions made by Rider that
are required to be included therein in accordance with applicable Laws; (ii) the unanimous
determination of the Board of Directors of Rider that the Arrangement, the terms of the
ExploreCo Performance Warrant Grant and the terms of the ExploreCo Incentive Plan are in the
best interests of Rider and Rider Securityholders, and include the unanimous recommendation of
the Board of Directors of Rider that the Rider Securityholders vote in favour of the Arrangement
Resolution and the ExploreCo Resolutions; and (iii) the fairness opinion of Rider's financial
advisors that the consideration to be received by the Rider Seccurityholders pursuant to the
Arrangement is fair, from a financial point of view, to Rider Securityholders; provided that,
notwithstanding the covenants of Rider in this subsection, prior to the completion of the
Arrangement, the Board of Directors of Rider may withdraw, modify or change the
recommendation regarding the Arrangement if, in the opinion of such Board of Directors acting
reasonably, having received the advice of its outside legal counsel which is reflected in minutes
of a mecting of the Board of Directors, such withdrawal, modification or change is required to act
in a manner consistent with the fiduciary duties of the Board of Directors of Rider and, provided
the Board of Directors shall have complied with the provisions of Sections 5.5 and 5.6;

subjcct to Section 6.4 and Section 5.6(c), except as required for quorum purposes, not postpone or
cancel {or propose for adjournment, postponement or cancellation) the Rider Meeting without
Acquiror's and AcquisitionCo's prior written consent except as required by Laws;

in a timely and expeditious manner, it will prepare (in consultation and in cooperation with
Acquiror and AcquisitionCo) and file any mutually agreed (or otherwise required by applicable
Laws) amendments or supplements to the Information Circular and mail the same as required by
the Interim Order to the Rider Securityholders and in accordance with all applicable Laws, in all
Jjurisdictions where the same is required, complying in all material respects with all applicable
legal requirements on the date of mailing thereof;

cxcept for proxies (unless otherwise requested by Acquiror) and other non-substantive
communications with securityholders, Rider will fumish promptly to Acquiror and
AcquisitionCo, or provide Acquiror and AcquisitionCo with reasonable access to review, a copy
of cach notice, report, schedule or other document or communication delivered, filed or received
by Rider in connection with the Arrangement, the Interim Order, the Rider Meeting or the Final
Order or any filings under applicable Laws;

it will use commercially reasonable efforts to solicit from the Rider Securityholders proxies in
favour of the Arrangement Resclution and the ExploreCo Resolutions and to take all other action
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that is necessary or desirable to secure the approval of the Arrangement Resolution and the
ExploreCo Resolutions, unless and until the Board of Directors of Rider has changed its
recommendation in accordance with the terms of this Agreement pursuant to Section 5.5;

it will permit Acquiror and AcquisitionCo and their counsel to review and comment upon drafts
of all material to be filed by Rider with the Court in connection with the Plan of Arrangement and
provide counsel to Acquiror and AcquisitionCo on a timely basis with copies of any notice of
appearance and evidence scrved on Rider or its counsel in respect of the application for the Final
Order or any appeal therefrom and of any notice (written or oral) received by Rider indicating any
intention to oppose the granting of the Final Order or to appeal the Final Order;

it will give Acquiror prompt notice of any written notice of dissent, withdrawal of such notice,
and any other instruments recetved by Rider pursuant 1o any such Dissent Rights;

it shall, and shall cause cach of the Rider Affiliates to, conduct its and their respective businesses
only in, and not take any action except in, the ordinary course of business consistent with past
practice (for greater certainty, where it is an operator of any property, it shall operate and
maintain such property in a proper and prudent manner in accordance with good industry practice
and the agrecments governing the ownership and operation of such property) and Rider shall
consuit with Acquiror and AcquisitionCo in respect of the ongoing business and affairs of Rider
and the Rider Affiliates and keep Acquiror and AcquisitionCo apprised of all material
developments relating thereto;

it shall not, directly or indirectly, whether by or through any Subsidiary, do or permit to occur any
of the following:

() issue, sell, pledge, lease, dispose of, encumber or agree to issue, sell, pledge, lease,
dispose of or encumber (or permit any of the Rider Affiliates to issue, scll, pledge, lease,
dispose of, encumber or agree to issue, scll, pledge, lease, dispose of or encumber) any
shares of, or any options, warrants, calls, conversion privileges or rights of any kind to
acquire any shares of it or any of the Rider Affiliates, other than the issuc of Rider Shares
pursuant to the exercise, conversion or payment in respect of Rider Options (whether
vested or unvested), in each case currently outstanding and, cxcept as contemplated by
Section 2.8, in accordance with their current terms;

(i1) other than pursuant to obligations or rights under existing contracts, agreements and
commitments which have been entered into in the ordinary course of business and which
are in the Data Room (to the extent such rights have been exercised or initiated by other
persons in accordance with their terms), sell, lcase (other than office leases) or otherwise
dispose of (or permit any of the Rider Affiliates to disposc of) any assets or enter into any
agreement or commitment in respect of any of the foregoing for a consideration in excess
of $50,000 individually or $100,000 in the aggregate other than sale of crude oil, natural
gas and related products in the ordinary course of business consistent with past practice;

(iii)  amend or propose to amend its articles or by-laws or the articles, charter, by-laws or other
similar organizational documents of any of the Rider Affiliates or any of the terms of the
Rider Options, cxcept as contemplated by Section 2.8;

(iv) split, combine, reclassify or amend the material terms of any of its outstanding securitics
or any securities of the Rider Affiliates, or declare, sct aside or pay any dividend or other
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distribution payable in cash, stock, property or otherwise with respect to the Rider Shares
or any securities of the Rider Affiliates;

except as permitted in Section 2.8, redeem, purchase or offer to purchase (or permit any
of the Rider Affiliates to redeem, purchase or offer to purchase) any Rider Shares
(including by way of issuer bid) or other cquity sccurities of it or any of the Rider
Affiliates, unless otherwise required by the terms of such securities, Rider Options and
obligations or rights under existing contracts, agreements and commitments disclosed in
the Data Room (to the extent such rights have been exercised or initiated by other
persons);

reduce the stated capital of Rider against its outstanding securities;
terminate any cmployees of Rider or any Subsidiaries;

repay, redeem, repurchase or retire, or otherwise make any payment in respect of any
indebtedness for borrowed money or any of its debt sccurities, or any rights, warrants,
calls or options to acquire any of its debt securities, other than the repayment of bank
indebtedness in the ordinary course of busingss consistent with past practice or as
required by their terms as in effect on the date of this Agreement, or authorize, or make
any commitment to make any new capital expenditure or expenditures in cxcess of
$50,000 individually or $100,000 in the aggregate, except: (A} as currently set forth in
the approved budgets of Rider, copies of which have been provided by Rider to Acquiror;

- and (B) expenditures for drilling, completion, wellsite facilities, seismic, land or assets

intended for ExploreCo which for greater certainty shall not be subject to the foregoing
covenant and for which ExploreCo shall agree to reimburse Rider under the ExploreCo
Conveyance through the assumption of debt or otherwise;

reorganize, amalgamate or merge it or any of the Rider Affiliates with any other person,
corporation, partnership or other busincss organization whatsoever or reorganize into a
royalty trust or income fund or complete a similar transaction or other business
combination involving it or any of the Rider Affiliates;

incur or commit to provide guarantees for borrowed money, incur or assume any
additional indebtedness for borrowed moncy or issue any additional debt sccuritics
except in the ordinary course of business pursuant to its existing credit facility or
otherwise in excess of $50,000 individually or $100,000 in the aggregate;

except as required by Canadian GAAP or applicable Law make, change or revoke any
maaterial election relating to Taxes, change any annual accounting period, adopt or change
any cxisting accounting practices, take any action, or omit to take any action, in either
case inconsistent with past practice, relating to the filing of any tax return or the payment
of any Tax, settle any material tax claim or assessment or surrender any right to claim a
tax refund;

acquire (including by merger, amatgamation, plan of arrangement, consolidation or
acquisition of stock or assets or any other business combination) any corporation,
partnership, other business organization or any matcrial interest thercin or division
thercof or any assets, in each case having a value in excess of $50,000 individually or
$£100,000 in the aggregate, except: (A) as currently set forth in the approved budgets of
Rider, copies of which have been provided by Rider to Acquiror; and {B) expenditures
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for seismic, land or assets intended for ExploreCo which for greater certainty shall not be
subject to the foregoing covenant and for which ExploreCo shall agree to reimburse
Rider under the ExploreCo Conveyance through the assumption of debt or otherwise;

(xiii) except as permitted in Section 2.8, adopt or amend or makc any contribution to any
bonus, employee benefit plan, profit sharing, deferred compensation, insurance, incentive
compensation, other compensation or other similar plan, agreement, stock purchase plan,
fund or arrangement for the benefit of employees, except as is necessary to comply with
the law or with respect to existing provisions of any such plans, programs, arrangements
or agreements;

(xiv) pay, settle, discharge or satisfy any material claim, liability or obligation (whether
absolute, accrued, asserted or unasserted, contingent or otherwise), other than in the
ordinary course of business and consistent with past practice;

(xv)  enter into any Swaps or other similar financial instruments or forward sales of production
having a term in excess of 30 days;

(xvi) enter into any employment, consulting or contract operating agrecment; and

(xvil) except as otherwise provided in Section 5.8, amend, modify or terminate any insurance
policy of Rider or of any Rider Affiliate in effect on the date hereof, except for the
scheduled renewal of Rider's current directors' and officers' liability insurance policy for
a period of not more than one year, on the terms (including price) currently in effect
under such policy, or the most similar terms then available, as permitted by the terms of
such policy and except for scheduled renewals of any other insurance policy of Rider or
any Rider Affiliate in effect on the date hereof in the ordinary course of business
consistent with past practice;

it shatl not, and shall cause each of the Rider Affiliates to not, other than as required pursuant to
existing Rider Plans or agreements, enter into or modify any employment, severance, collective
bargaining or similar agreements, policies or arrangements with, or grant any bonuses, salary
increases, stock options, pension or supplemental pension bencfits, profit sharing, retirement
allowances, deferred compensation, incentive compensation, scverance or termination pay to, or
make any loan to, any employees, officers or directors of it; provided that the foregoing shall not
prevent Rider from: (A) taking such action that is reasonably necessary to permit the conditional
cxercise of Rider Options as provided in Section 2.8; or (B) allowing Rider Employeces and
ExploreCo to enter into employment agreements and Rider and Rider Employees entering into
releases, in both cases conditional upon the Plan of Arrangement becoming effective, with respect
1o the future of employment of Rider Employees by ExploreCo;

it shall use its reasonable commercial efforts (and cause cach of the Rider Affiliates to use
reasonable commercial efforts) to cause its current insurance (or re-insurance) policies not to be
cancelled or terminated or any of the coverage thercunder to lapse, unless simultaneously with
such termination, cancellation or lapse, replacement policies underwritten by insurance and re-
insurance companies of nationally recognized standing providing coverage equal to or greater
than the coverage under the cancelled, terminated or lapsed policics for substantially similar
premiums are in full force and cffect;

it shall:
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(i) us¢ its reasonable commercial cfforts, and cause cach of the Rider Affiliates to use its
reasonable commercial efforts, to preserve intact its business organizations and goodwill,
to maintain satisfactory relationships with customers, suppliers, agents, tenants, co-
owners, employees and others having business relationships with it or the Rider
Affiliates;

(ii) provide to Acquiror and AcquisitionCo reports on its operation and affairs as may be
reasonably requested by Acquiror or AcquisitionCo;

(iii)  not take any action, or permit any of the Rider Affiliates to take any action, that would
interfecre with or be inconsistent with the completion of the transactions contemplated
hereunder or would render, or that reasonably may be expected to render, any
representation or warranty made by it in this Agreement untrue in any material respect at
any time prior to the Effective Time if then made; and

(iv) promptly notify Acquiror and AcquisitionCo of: (A) any material adverse change, or any
event or circumstance which would reasonably be expected to become a matcrial adverse
change, in respect of Rider; and {B) of any material Governmental Entity or third party
litigation, complaints, investigations or hearings (or communications indicating that the
same may be contemplated);

it shall not and shall cause the Rider Affiliates not to settle or compromise any c¢laim brought by
any present, former or purported holder of any of its securitics in connection with the transactions
contemplated by this Agreement or the Arrangement prior to the Effective Time;

cxcept as Disclosed by Rider or as rcquiréd by applicable Laws, it and the Rider Affiliates shall
not: .

()] authorize any waiver, relcase or relinquishment of any material contractual right; or

(i) enter into or modify in any material respect or terminate any contract, agreement,
commitment or arrangement which new contract or series of related new contracts or
modification to or termination of an existing contract or series of related existing
contracts would be material to Rider or would have a material adverse effect on Rider;

as soon as reasonably practicable, it shall use all commercially reasonable efforts to satisfy (or
causc the satisfaction of) the conditions precedent to its and Acquiror's and AcquisitionCo's
obligations hereunder set forth in Article 6 to the extent the same is within its control and to take,
or cause to be taken, all other action and to do, or cause to be done, all other things necessary,
proper or advisable under all applicable Laws to complete the Arrangement and the transactions
contemplated by this Agreement, including using its commercially reasonable efforts to:

(i) effect all necessary registrations, filings and submissions of information requested by
Governmental Entities required to be effected by it in connection with the Arrangement
and the transactions contemplated by this Agreement;

(i) . oppose, lift or rescind any injunction or restraining order or other order, proceeding or
action challenging or affecting this Agrecment or the transactions contemplated hercby
by secking to restrain, enjoin or prohibit the consummation of the Arrangement in
accordance with the terms hereof’,
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(iii) fulfill all conditions and satisfy all provisions of this Agreement required to be fulfiiled or
satisficd by Rider and the Arrangement required to be fulfitled or satisfied by it; and

(iv)  cooperate with AcquisitionCo and Acquiror in connection with the performance by it of
its obligations hereunder;

it shall not take any action, refrain from taking any action (subject to its commercially rcasonable
cfforts), or permit any action to be taken or not taken, inconsistent with this Agreement or which
would reasonably be expected to materially impede the completion of the Arrangement or the
other transactions contemplated hereby;

it shall promptly advise AcquisitionCo and Acquiror in writing:

(1) if it becomes aware that the Information Circular or any application for an order
hereunder contains any untrue statement of a material fact or omits to state a matcrial fact
required to be stated therein or necessary to make the statements contained thercin not
misleading in light of the circumstances in which they are made or that otherwisc requires
an amendment or supplement to the Information Circular or such application;

(i) of any eveat, condition or circumstance that would be reasonably expected to cause any
representation or warranty of Rider contained in this Agrecement to be untrue or
inaccurate on the Effective Date (or, in the case of any representation or warranty made
as of a specified date, as of such specificd date);

(ii)  of any material change contemplated or, to the knowledge of Rider, threatened in its
business, operations, affairs, assets, capitalization, financial condition, licenses, permits,
rights, privileges or liabilities, whether contractual or otherwise, of Rider or of any
change in any representation or warranty provided by Rider in this Agreement which
change is or may be of such a nature to render any representation or warranty misleading
or untrue in any material respect and Rider shall in good faith discuss with Acquiror and
AcquisitionCo any change in circumstances (actual, anticipated, contemplated, or to the
knowledge of Rider threatened) which is of such a nature that there may be a reasonable
question as to whether notice needs to be given to Acquiror and AcquisitionCo pursuant
to this provision; and

(iv) of any material breach by Rider of any covenant, obligation or agreement contained in
this Agreement;

Rider shall indemnify and save harmless Acquiror and AcquisitionCo and the directors, officers
and agents of Acquiror and AcquisitionCo from and against any and all liabilities, claims,
demands, losses, costs, damages and cxpenses (cxcluding any loss of profits or consequential
damages) to which Acquiror or AcquisitionCo, or any director, officer or agent thereof may be
subject or which Acquiror or AcquisitionCo, or any director, officer or agent thercof may suffer,
whether under the provisions of any statute or otherwise, in any way caused by, or arising,
directly or indirectly, from or in consequence of:

(i) any misrepresentation or alleged misrepresentation in the Information Circular or in any
material filed in compliance or intended compliance with any applicable Laws;

(i) any order made or any inquiry, investigation or proceeding by any sccuritics commission
or other competent authority based upon any untrue statement or omission or alleged
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untrue statement or omission of a material fact or any misrepresentation or any alleged
misrepresentation in the Information Circular or in any material filed by or on behalf of
Rider in compliance or intended compliance with applicable Laws, which prevents or
restricts the trading in the Rider Shares; and

(iii)  Rider not complying with any rcquirement of applicable Laws in connection with the
transactions contemplated in this Agrecement;

except that Rider shall not be liable in any such casc to the extent that any such liabilities, claims,
demands, losses, costs, damages and ecxpenses arisc out of or are based upon any
misrepresentation or alleged misrepresentation of a material fact based solely on the Acquiror
Information included in the Information Circular or the negligence of Acquiror or
AcquisitionCo.; and

it shall usc its commercially rcasonable efforts to cause the lcases related to its head office
premiscs and its field office located in Drayton Vallcy to be assigned to ExploreCo at the
Effective Date and to cause any costs associated with such assignment to be paid by ExploreCo.

Covenants of Acquiror and AcquisitionCo

From the date hereof until the Effective Date or termination of this Agreement, except

with the prior written consent of Rider (such consent not to be unreasonably withheld or delayed), and
cxcept as otherwise expressly permitted or specifically contemplated by this Agreement and transactions
(including financing transactions) necessary to implement the Arrangement or as required by applicable
Laws, cach of Acquiror and AcquisitionCo covenants and agrees that:

(a)

(b)

(c)

(d)

(e)

it will assist Rider in the preparation of the Information Circular and provide to Rider in a timely
and expeditious manner the Acquiror Information as reasonably requested by Rider or as required
by the Interim Order or applicable Laws for inclusion in the Information Circular, complying in
all material respects with the Acquiror Trust Indenture and all applicable Laws on the date of
mailing thereof and ensure that the Acquiror Information does not contain any misrepresentation
{as defined under applicable securities Laws) and provides Rider Securityholders with Acquiror
Information in sufficient detail to permit them to form a reasoned judgment concerning the
matters before them;

in a timely and expeditious manner, it will cooperate with Rider in the preparation of any
amendments or supplements to the Information Circular reasonably required by Rider or
otherwise required by applicable Laws;

except for non-substantive communications with securityholders, Acquiror will furnish promptly
to Rider, or provide Rider with reasonable access to review, a copy of each notice, report,
schedule or other document or communication delivered, filed or received by Acquiror in
connection with the Arrangement, or any filings under applicable Laws in connection therewith;

Acquiror shall take all necessary action to ensurc that AcquisitionCo performs its obligations
hereunder, including, without limitation, ensuring that AcquisitionCo has sufficient funds to carry
out its obligations under this Agreement and the Arrangement and to pay related fees and
cxpenscs;

as soon as reasonably practicable, it shall use all commercially reasonable efforts to satisfy (or
cause the satisfaction of} the conditions precedent to its and Rider's obligations hercunder set
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forth in Article 6 to the extent the same is within its control and to take, or cause to be taken, all
other action and to do, or cause to be done, all other things nccessary, proper or advisable under
all applicable Laws to complete the Arrangement and the transactions contemplated by this
Agreement, including using its commercially reasonable efforts to:

(i)

(i)

(ii1)

(iv)

cffect all necessary registrations, filings and submissions of information requested by
Governmental Entities or required to be cffected by it in conncction with the
Arrangement and the transactions contemplated by this Agreement;

oppose, lift or rescind any injunction or restraining order or other order, proceeding or
action challenging or affecting this Agrecment or the transactions contempiated hereby
by seeking to restrain, enjoin or prohibit the consummation of the Arrangement in
accordance with the terms hereof;

fulfill all conditions and satisfy all provisions of this Agreement required to be fulfilled or
satisfied by the AcquisitionCo and Acquiror and the Arrangement required to be fulfilled
or satisfied by each of them; and

cooperate with Rider in connection with the performance by it of its obligations
hercunder;

it shall not take any action, refrain from taking any action (subject to its commercially reasonable
cfforts), or permit any action to be taken or not taken, inconsistent with this Agreement or which
would rcasonably be expected to materially impede the completion of the Arrangement or the
other transactions contemplated hereby;

it shall promptly advise Rider in writing:

(i)

(i)

(iii)

if it becomes aware that the Acquiror Information or any application for an order
hereunder contains any untrue statement of a material fact or omits to state a material fact
required to be stated therein or necessary to make the statements contained therein not
mislcading in light of the circumstances in which they are made or that otherwise requires
an amendment or supplement to the Information Circular or such application;

of any event, condition or circumstance that might be reasonably expected to cause any
representation or warranty of AcquisitionCo and Acquiror contained in this Agreement to
be untrue or inaccurate on the Effective Date (or, in the case of any representation or
warranty made as of a specified date, as of such specified datc);

of any material change contemplated or, to the knowledge of Acquiror and
AcquisitionCo, threatened in its business, operations, affairs, assets, capitalization,
financial condition, licenses, permits, rights, privileges or liabilities, whether contractual
or otherwise, of Acquiror and AcquisitionCo or of any change in any representation or
warranty provided by Acquiror and AcquisitionCo in this Agreement which change is or
may be of such a nature to render any representation or warranty misleading or untrue in
any material respect and Acquiror and AcquisitionCo shall in good faith discuss with
Rider any change in circumstances (actual, anticipated, contemplated, or to the
knowledge of Acquiror and AcquisitionCo threatened) which is of such a nature that
there may be a reasonable question as to whether notice nceds to be given to Rider
pursuant to this provision;
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(iv)  of any material breach by AcquisitionCo or Acquiror of any covenant, obligation or
agreement contained in this Agreement; and

cach of Acquiror and AcquisitionCo shall indemnify and save harmless Rider and the directors,
officers and agents of Rider from and against any and all liabilities, claims, demands, losses,
costs, damages and expenses (excluding any loss of profits or consequential damages) to which
Rider, or any director, officer or agent thereof may be subject or which Rider, or any director,
officer or agent thercof may suffer, whether under the provisions of any statute or otherwise, in
any way caused by, or arising, directly or indirectly, from or in consequence of:

(i) any misrepresentation or alleged misrepresentation in the Acquiror Information or in any
material filed in compliance or intended compliance with any applicable Laws;

(i) any order made or any inquiry, investigation or proceeding by any securitics commission
or other competent authority based upon any untrue statement or omission or alleged
untrue statement or omission of a material fact or any misrepresentation or any alleged
misrepresentation in the Acquiror Information or in any material filed by or on behalf of
Acquiror and AcquisitionCo in compliance or intended compliance with applicable Laws,
which prevents or restricts the trading in the Acquiror Units; and

(iii)  Acquiror or AcquisitionCo not complying with any requirement of applicable Laws in
connection with the transactions contemplated in this Agreement;

except that Acquiror and AcquisitionCo shall not be liable in any such case to the extent that any
such tiabilities, claims, demands, losses, costs, damages and expenses arise out of or are based
upon any misrepresentation or alleged misrepresentation of' a material fact based solely on the
Information Circular other than the Acquiror Information or the negligence of Rider; and

the record date for the distribution to be paid on the Acquiror Units for the month of December
2006 will be December 31, 2006.

Mutual Covenants

From the date hereof until the Effective Date, each of Rider, Acquiror and AcquisitionCo

will use its reasonable commercial efforts to satisfy (or cause the satisfaction of) the conditions precedent
to its obligations hereunder and to take, or cause to be taken, all other action and to do, or cause to be
done, all other things necessary, proper or advisable under applicable Laws to complete the Arrangement,
including using rcasonable efforts:

(a)

(b}

(c)

to obtain all necessary waivers, consents and approvals required to be obtained by it from other
parties to loan agreements, leases and other contracts;

to obtain all necessary consents, assignments, waivers and amendments to or terminations of any
instruments and take such measures as may be appropriate to fulfill its obligations hereunder and
to carry out the transactions contemplated hereby; and

to effect all necessary registrations and filings and submissiens of information requested by
governmental authorities required to be effected by it in connection with the Arrangement, and
each of Rider, Acquiror and AcquisitionCo will use its reasonable commercial efforts to
cooperate with the other in connection with the performance by the other of their obligations
under this Section 5.4,
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Non-Solicitation

Rider shall immediately ccase and cause to be terminated all existing discussions or negotiations
or other proceedings (including, without Limitation, through any of its officers, directors,
employces, advisors, representatives and agents (collectively, its "Representatives")), if any,
with any parties initiated before the date of this Agreement with respect to any Acquisition
Proposal and shall immediately request the return or destruction of all information provided to
any third parties who have entered into a confidentiality agreement with Rider relating to an
Acquisition Proposal and shall use all reasonable commercial efforts to ensure that such requests
are honoured.

Rider shall not directly or indirectly, do or authorize or permit any of its Representatives to do,
any of the following through any Representative or otherwise:

(1 solicit, initiate, cncourage or otherwise facilitatc (including by way of furnishing
information or entering into any form of agreement, arrangement or understanding) or
take any action to solicit, initiate, knowingly cncourage or facilitate any inquirics,
communication or proposals regarding, or that may reasonably be expected to lead to, an
Acquisition Proposal or potential Acquisition Proposal;

(i) participate in any ncgotiations or discussions regarding, or provide to any person any
information with respect to its business, properties, opcrations, prospect or conditions
(financial or otherwise) or otherwise in connection with, or otherwise cooperate in any
way with, any Acquisition Proposal or potential Acquisition Proposal;

(iliy  waive, or otherwise forbear in the enforcement of, or cnter into or participate in any
discussions, negotiations or agreements to waive or otherwise forbear in respect of, any
rights or other benefits under confidential information agrecments, including, without
limitation, any "standstill provisions" thereunder;

(iv)  withhold, withdraw or modify in a manner adverse to the Acquiror and AcquisitionCo,
the approval of the Board of Directors of Rider, if applicable, of the transactions
contemplated hercby;

v) approve or recommend any Acquisition Proposal or potential Acquisition Proposal; or

{vi)  cause Rider to enter into any agreement related to any Acquisition Proposal or potential
Acquisition Proposal;

provided however that, notwithstanding the preceding part of this Section 5.5(b) and any other
provision of this Agreement, nothing shall prevent the Board of Directors of Rider prior to the
approval of the Arrangement Resolution by the Rider Securityholders at the Rider Meeting from
considering, participating in discussions or negotiations in respect of, or responding to, an
unsolicited bona fide written Acquisition Proposal from any person (but, subject to Section 5.6,
not approve, recommend, accept or enter into any agreement, arrangement or understanding with
respect to such Acquisition Proposal), provided that: (A) the Board of Directors of Rider
determines in good faith, after consultation with financial and outside legal advisors as reflected
in the minutes of a mecting of the Board of Directors of Rider, that the Acquisition Proposal is a
Superior Proposal; (B) the Board of Directors of Rider afier consultation with outside legal
advisors as reflected in the minutes of a meeting of the Board of Dircctors of Rider determines in
good faith it is necessary for such Board of Directors to take such action in order to avoid
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breaching its fiduciary duties; and (C) prior to entering into discussions or negotiations with any
person rcgarding the Superior Proposal, Rider notifics Acquiror and AcquisitionCo of its
determination that such Acquisition Proposal constitutes a Superior Proposal;

Rider agrees not to release any third party from any confidentiality or standstill agreement to
which such third party is a party, or modify or waive the terms thereof except pursuant to
Scction 5.6(a);

Promptly, and in any event within 24 hours, after the receipt by any Representatives of Rider of
any bona fide written Acquisition Proposal, or any material amendments to such Acquisition
Proposal, or any request for non-public information relating to Rider or any material Subsidiary,
Rider shall notify Acquiror and AcquisitionCo at first orally and then in writing. Such written
notice shall include a description of the terms and conditions of any inquiry or Acquisition
Proposal or any amendment thereto, the identity of the person making such inquiry or Acquisition
Proposal and provide such other details of the Acquisition Proposal or inquiry as Acquiror and
AcquisitionCo may reasonably request, including a copy of any written Acquisition Proposal.
Rider shall, upon request of Acquiror and AcquisitionCo, promptly inform Acquiror and
AcquisitionCo of the status, including any change to the material terms, of any such Acquisition
Proposal; :

If, prior to the approval of the Arrangement Resolution by the Rider Securityholders at the Rider
Meceting, Rider receives a request for non-public information from a person who proposes an
Acquisition Proposal in respect of Rider {the existence and content of which have been disclosed
to Rider or Acquiror and AcquisitionCo, as the casc may be), and the Board of Directors of Rider
determines that such proposal is a Superior Proposal pursuant to Section 5.6(a) then, and only in
such case, the Board of Directors of Rider may, subject to the execution of a confidentiality
agreement between Rider and such person containing terms substantially similar to the
Confidentiality Agreement, provide such person with access to information regarding Rider;
provided, however, that:

(i) Rider sends a copy of any such confidentiality agreement to Acquiror and AcquisitionCo
immediately upon its execution; and

(i) Acquiror and AcquisitionCo arc provided with a list of, and access to, the information, if
any, provided to such person that was not previously provided to Acquiror and

AcquisitionCo;

Rider shall reaffirm its recommendation to vote in favour of the Arrangement by press release
promptly afier:

(i) any Acquisition Proposal which is publicly announced has been determined not to be a
Superior Proposal; or

(ii) Rider, Acquiror and AcquisitionCo enter into an amended Agreement; and

Rider shall ensure that its Representatives and the Rider Affiliates are aware of the provisions of
this Section 5.5, and 1t shall be responsible for any breach of this Section 5.5 by its
Representatives and the Rider Affiliates.
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Notice of Superior Proposal Determination
Rider covenants that:

0 it shall not cnter into any agreement in respect of an Acquisition Proposal (other than a
confidentiality agreement contemplated by Section 5.5(e)) (a "Proposed Agreement") on
the basis that it would constitute a Superior Proposal; and

(1) its Board of Directors will not withdraw, modify or change its recommendation
concerning the Arrangement after the public announcement of an Acquisition Proposal
that is a Superior Proposal in respect of which no Proposed Agrcement has been or is
proposed to be entered into (an "Announced Acquisition Propesal”) or reccommend any
Announced Acquisition Proposal,

unless: {A) it has provided the Acquiror and AcquisitionCo with written notice that its Board of
Directors has determined that it has received a Superior Proposal and, in the casc of clause
(a)(i) above, it has provided the Acquiror and AcquisitionCo with a copy of any Proposed
Agreement exccuted by the party making such Superior Proposal not less than three business days
prior to the proposed execution by Rider, and in the case of clause (a)(if) above, it has provided
the Acquiror and AcquisitionCo with not less than three business days written notice that its
Board of Directors intends to withdraw, modify or change its recommendation regarding the
Arrangement following the public announcement of an Announced Acquisition Proposal or to
recommend any Announced Acquisition Proposal {cither such three business day period, the
"Netice Period"); (B) it has complied with Section 5.5 with respect thereto; (C) the approval of
the Arrangement by the Rider Securityholders has not yet occurred; (D) it has complicd with the
provisions of Scction 5.6(b); and (E) before entering to any Proposed Agreement, this Agreement
shall have been terminated pursuant to Section 8.1(c).

During the Notice Period (as defined above), Rider acknowledges that the Acquiror and
AcquisitionCo shall have the opportunity, but not the obligation, to offer to amend the terms of
this Agreement and the Arrangement. The Board of Directors of Rider will review any offer by
the Acquiror and AcquisitionCo to amend the terms of this Agreement in good faith in order to
determine, in its discretion in the exercise of its fiduciary duties, whether the Acquiror's and
AcquisitionCo's offer upon acceptance by Rider would result in such Superior Proposal ceasing to
be a Superior Proposal. If the Board of Dircctors of Rider so determines, it will enter into an
amended Agreement with the Acquiror and AcquisitionCo reflecting such amended proposal. If:

(i) the Acquiror and AcquisitionCo do not offer to amend the terms of this Agreement and
the Arrangement; or

(i) the Board of Directors of Rider determines, in good faith and after consultation with its
financial and legal advisors as reflected in the minutes of a meeting of the Board of
Directors of Rider that such Superior Proposal continues to be a Superior Proposal and
therefore rejects the Acquiror's and AcquisitionCo's amended proposal;

and Rider has complied with the other requircments of Sections 5.5 and 5.6(a), Rider shall be
entitled to cnter into the Proposed Agreement and withdraw, modify or change its
recommendation concerning the Arrangement and recommend the Superior Proposal.

If Rider provides the Acquiror and AcquisitionCo with notice under Section 5.6(a) on a date that
is less than five business days before the date of the Rider Meeting, subject to applicable Laws,
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Rider shall usc its commercially reasonable efforts to postpone or adjourn the Rider Meeting to a
date that is at least five business days but not more than 10 business days after the scheduled date
of the Rider Meeting.

Rider also acknowledges and agrees that each successive modification of any Acquisition
Proposal shall constitute a new Acquisition Proposal for purposes of the requirement under
Scction 5.6(a) to initiate an additional threc business day notice period.

Access to Information

Subject to Section 5.7(b) and applicable Laws, upon rcasonable notice, Rider shall (and shall
cause cach of the Rider Affiliates to) afford Acquiror's and AcquisitionCo's officers, employees,
counscl, accountants and other authorized representatives and advisors reasonable access, during
normal business hours from the date hereof and until the carlier of the Effective Time or the
termination of this Agreement, to its and the Rider Affiliates' financial or accounting records,
ficld operations, premises, properties, books, contracts, computer systems and records as well as
to its personnel, and, during such period, Rider shall (and shall cause each of the Rider Affiliates
to) furnish promptly to Acquiror and AcquisitionCo all information concerning Rider's and the
Rider Affiliates' business, properties and personnel as Acquiror and AcquisitionCo may
rcasonably request.

Each of Acquiror and AcquisitionCo acknowledges that information provided by Rider to it under
Section 5.7 is subject to the Confidentiality Agreement which shall remain in full force and effect
notwithstanding any other provision of this Agrecment or any termination of this Agreement.

Directors' and Officers' Insurance

Acquiror and AcquisitionCo shall ensure that the by-laws of Rider and any corporation
continuing following any amalgamation, merger, plan of arrangement, consolidation or winding-
up of Rider with or into one or more other persons (a "Continuing Corporation”) shall contain
the provisions with respect to indemnification set forth in Rider's by-laws, which provisions shall
not, cxcept to the extent required by law, be amended, repealed or otherwise modified for a
period of six years from the Effective Date in any manner that would adversely affect the rights
thercunder of individuals who, immediately prior to the Effective Time, were directors, officers,
employees or agents of Rider, unless required by Law, and Acquiror and AcquisitionCo shall
cnsure that the obligations of Rider under any indemnification agreements between Rider and its
dircctors and certain officers (as disclosed to Acquiror and AcquisitionCo in the Rider Disclosure
Letter) continue in place and are assumed by, if applicable, any Continuing Corporation.

Each of Acquiror and AcquisitionCo agrees that Rider shall, prior to the Effective Time, purchase
and maintain for the period from the Effective Time until six years after the Effective Time on a
"trailing” (or "run-off™) basis, a directors' and officers’ insurance policy for all present and former
dircctors and officers of Rider, covering claims made prior to or within six years after the
Effective Time, on terms and conditions which are no less advantageous to the directors and
officers of Rider and providing no less than $20 million of coverage for all such present and
former directors and officers of Rider provided, however, that in purchasing and maintaining such
policy, Rider shall not pay more than $150,000 unless Acquiror consents otherwise.

Third Party Beneficiaries

The provisions of Sections 5.8 are:
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(a) intended for the benefit of the employees of Rider and the Rider Affiliates and all present and
former directors and officers of Rider and the Rider Affiliates, as and to the extent applicable in
accordance with their terms, and shall be enforceable by each of such persons and his or her heirs,
cxccutors, administrators and other legal representatives (collectively, the "Third Party
Beneficiaries”) and Rider and any Continuing Corporation shall hold the rights and benefits of
Section 5.8 in trust for and on behalf of the Third Party Beneficiarics and Rider hercby accepts
such trust and agrees to hold the benefit of and enforce performance of such covenants on behalf
of the Third Party Beneficiarics; and

(b) in addition to, and not in substitution for, any other rights that the Third Party Beneficiaries may
have by contract or otherwise.

5.10 Merger of Covenants

The covenants set out in this Agreement (cxcept for Sections 5.8, 5.9, 5.10, 8.2, 8.3, 84
and Article 9 which shall survive the completion of the Arrangement) shall not survive the completion of
the Arrangement, and shall expire and be terminated without recourse between the Parties upon such
completion.

ARTICLE 6
CONDITIONS

6.1 Mutual Cenditions

The obligations of Rider, Acquiror and AcquisitionCo to complete the Arrangement and
the other transactions contemplated herein are subject to the fulfilment of the following conditions at or
before the Effective Time or such other time as is specified below:

(a) on or beforc November 15, 2006, the Interim Order shatl have been granted in form and
substance satisfactory to the Parties, acting reasonably, and shall not have been set aside or
modified in a manner unacceptable to such Parties, acting reasonably, on appeal or otherwise;

(b) the Arrangement Resclution shall have been approved by the Rider Securityholders at the Rider
Meeting on or before December 29, 2006, in accordance with the Interim Order;

(c) on or before December 30, 2006, the Final Order shall have been granted in form and substance
satisfactory to the Parties, acting reasonably, and shall not have becn set aside or modified in a
manner unacceptablce to such Partics, acting reasonably, on appeal or otherwise;

(d) the Articles of Ammangement to be filed with the Registrar in accordance with the Arrangement
shall be in form and substance satisfactory to each of Acquiror, AcquisitionCo and Rider, acting
reasonably;

(e) any consents, waivers, permits, orders and approvals of any Governmental Entity, and the expiry
of any waiting periods, in connection with, or required to permit, the consummation of the
Arrangement, the failure of which to obtain would render completion of the Arrangement
unlawful, shall have been obtained or satisfied on terms that would not reasonably be expected to
have a material adverse effect on AcquisitionCo or Rider (including, without limitation, under the
Comperition Act (Canada) and those of any sccurities or regulatory authoritics, including the TSX
(for the conditional listing approval of the Acquiror Units to be issucd pursuant to the
Armrangement);
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() the Effective Date shall occur on or before December 30, 2006;
(g) there shall be no action taken under any existing Law that:

(i) makes it illegal or otherwise directly or indircctly restrains, enjoins or prohibits the
Arrangement or any other transactions contemplated herein;

(i) has the effect or may have the effect to ceasc trade, enjoin, prohibit or impose material
limitations on trading in the Acquiror Units or Rider Shares;

(iii))  results in a judgment or assessment of material damages, directly or indirectly, relating to
the transactions contemplated herein;

(iv) prohibits Acquiror's or AcquisitionCo's or Rider's ownership or operation of all or any
material portion of the business or assets of Acquiror or AcquisitionCo or Rider,
respectively, or compels Acquiror or AcquisitionCo or Rider to dispose of or hold
separately all or any portion of the business or asscts of Acquiror or AcquisitionCo or
Rider or the Rider Shares;

(v) imposes or confirms material limitations on the ability of Acquiror or Acquisitionco to
effectively cxercise full rights of ownership of the Rider Shares, including, without
limitation, the right to vote any such securities; or

(vi)  imposes or confirms material limitations on the ability of the Rider Securityholder to
effectively exercise full rights of ownership of the Acquiror Units issued pursuant to the
Arrangement, including, without limitation, the right to vote any such securitigs,

(h) this Agrecement shall not have been terminated pursuant to Article 8; and
() Rider's bankers shall have consented to the Agreement, subject to being paid out in full.

The foregoing conditions are for the mutual benefit of Rider on the one hand and Acquiror and
AcquisitionCo on the other hand and may be waived, in whole or in part, by a Party at any time. If any of
the said conditions precedent shall not be complied with or waived as aforcsaid on or before
December 30, 2006, then subject to Section 6.4, a Party may in addition to the other remedies it may have
at law or in cquity, rescind and terminate this Agreement by written notice to the other Parties in
circumstances where the failure to satisfy any such condition is not the result, directly or indirectly, of
such rescinding Party's breach of this Agreement.

6.2 Rider Conditions

The obligation of Rider to complete the Arrangement and the other transactions
contemplated hercin is subject to the fulfilment of the following additional conditions at or before the
Effective Time or such other time as specificd below:

{a) the represcntations and warrantics made by Acquiror and AcquisitionCo in Schedule I of this
Agrecment which are qualificd by the expression "material adverse change” or "material adverse
effect” shall be true and correct as of the date of this Agreement, and all other representations and
warranties made by Acquiror and AcquisitionCo in this Agreement which are not so qualified
shall be true and correct in all material respects (provided that where any such representations and
warranties relate solely to Find Energy Ltd., materiality shall be dctermined with reference to
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Acquiror and the Shiningbank Affiliates taken as a whole) as of the date of this Agreement and
on the Effective Date and each of Acquiror and AcquisitionCo shall have provided to Rider a
certificate of two qualified officers certifying to such effect on the Effective Date;

(b from the datc hereof up to and including the Effective Time, there shall not have occurred or have
been disclosed to the public a material adverse change to Acquiror or AcquisitionCo that has not
been disclosed by Acquirer or AcquisitionCo or disclosed to Rider in writing prior to the date
hereof, and Acquiror and AcquisitionCo shall have provided to Rider a certificate of two
qualified officers to such effect on the Effective Date;

{c) cach of Acquiror and AcquisitionCo shall have complied in all material respects with its
covenants herein, and each of Acquiror and AcquisitionCo shall have provided to Rider a
certificate of two qualified officers certifying that it has so complied with its covenants herein;

(d) the Board of Directors of Acquiror and AcquisitionCo shall have adopted all necessary
resolutions, and all other necessary corporate action shall have becen taken by Acquiror and
AcquisitionCo, to permit the consummation of the Plan of Arrangement;

(c) Acquiror shall have furnished Rider with certificd copies of the resolutions duly passed by the
Beoard of Directors of Acquiror and AcquisitionCo approving this Agreement and the
consummation of the transactions contemplated hereby;

{f) Acquiror and AcquisitionCo shal! obtain all necessary consents, waivers, permissions and
approvals by or from relevant third parties, on terms and conditions satisfactory to Rider, acting
reasonably, including, without limitation, the Final Order; and

(g) the TSX has approved the listing on the TSX of the ExplorcCo Shares and the ExploreCo
Arrangement Warrants to be issued pursuant to the Arrangement (other than those ExploreCo
Shares issuable on exercise of the ExploreCo Performance Warrants and those ExploreCo Shares
issuable on exercise of the ExploreCo Standby Warrants) and the ExploreCo Shares issuable on
exercise of the ExploreCo Arrangement Warrants.

The foregoing conditions precedent are for the benefit of Rider and may be waived, in
whole or in part, by Rider in writing at any time. If any of the said conditions shall not be complied with
or waived by Rider on or before December 30, 2006, then subject to Section 6.4, Rider, in addition to the
other remedies it may have at law or in equity, may rescind and terminate this Agreement by written
notice to Acquiror and AcquisitionCo in circumstances where the failure to satisfy any such condition is
not the result, directly or indirectly, of Rider's breach of this Agreement.

6.3 Acquiror and AcquisitionCo Conditions

The obligation of Acquiror and AcquisitionCo to complete the Arrangement and the other
transactions contemplated herein is subject to the fulfilment of the following additional conditions at or
before the Effective Time or such other time as specificd below:

(a) provided that Acquiror and AcquisitionCo have complied with their covenants herein with respect
to the preparation of the Information Circular, Rider shall have mailed the Information Circular to
the Rider Sceurityholders no later than November 20, 2006;

(b) the representations and warranties made by Rider in Schedule C of this Agreement which are
qualified by thc cxpression "material adverse change” or "material adverse effect” shall be truc




(c)

(d)

(c)

(H

()

G)

(k)

31

and correct as of the datc of this Agreement, and all other representations and warranties made by
Rider in this Agreement which are not so qualified shall be true and correct in all material
respects as of the date of this Agreement and on the Effective Date and Rider shall have provided
to Acquiror and AcquisitionCo a certificate of two qualified officers certifying to such effect on
the Effective Date;

from the date hereof up to and including the Effective Time, there shall not have occurred or have
been disclosed to the public a material adverse change to Rider that has not been Disclosed by
Rider or disclosed to Acquiror or AcquisitionCo in writing prior to the date hereof, and Rider
shall have provided to Acquiror and AcquisitionCo a certificate of two qualified officers to such
effect on the Effective Date;

Dissent Rights shall not have been exercised in respect of more than 5% of the Rider Shares (on a
fully-diluted basis);

Rider shall have complied in all material respects with its covenants herein, and Rider shall have
provided to Acquirer and AcquisitionCo a certificate of two qualified officers certifying that
Rider has so complied with its covenants herein;

the Board of Directors of Rider shall have adopted all necessary resolutions, and all other
necessary corporate action shall have been taken by Rider, to pernmit the consummation of the
Plan of Arrangement;

the Board of Directors of Rider shall not have: (i) entered into a Proposed Arrangements; or
(ii} approved or recommended any Acquisition Proposal;

no person other than AcquisitionCo and Acquiror shall have cntered into a definitive agreement
or an agreement in principle with Rider with respect to an Acquisition Proposal;

no legal action or procceding that has a reasonable prospect of ultimate success and that is not
frivolous or vexatious shall have been commenced after the date hereof by any person or
Governmental Entity to cease trade, enjoin, prohibit or impose material limitations or conditions
on the completion of the Arrangement or the right of AcquisitionCo to own or exercise full rights
of ownership of all of the outstanding Rider Shares and all of the outstanding shares or other
ownership interests of Subsidiaries owned by Rider;

Rider shall have furnished Acquiror and AcquisitionCo with:

(i) certified copies of the resolutions duly passed by the Board of Directors of Rider
approving this Agrcement and the consummation of the transactions contemplated
hereby; and

(ii) certified copies of the resolutions of Rider Securityholders, duly passed at the Rider
Meeting, approving the Arrangement Resolution and, if approved at the Rider Meeting,
the ExploreCo Resclutions, all in accordance with the Interim Order;

Rider shall obtain all necessary consents, waivers, permissions and approvals by or from relevant
third parties, on tcrms and conditions satisfactory to Acquiror, acting reasonably, including
without limitation:




32

(i) the approval of the Rider Securityholders required for the Arrangement pursuant to the
ABCA, the constating documents of Rider or as required by the Court pursuant to the
Interim Order;

(ii) the Final Order;

)] holders of not less than 95% of the Rider Options having an excrcise price equal to or less than
the weighted average trading price of the Rider Shares for the 5 trading days preceding the Rider
Meeting shall have exercised such Rider Options; and

{(m)  ExploreCo shall have entered into an agrcement with Acquiror, AcquisitionCo and Rider in a
form which is mutually acceptable to all parties, acting reasonably, whercin ExploreCo agrees to
indemnify and save harmless each of Acquiror, AcquisitionCo and Rider in respect of all
Employce Obligations resulting from the Arrangement of those Rider Employees who do not
accept the offers of employment made by ExploreCo as contemplated by Section 2.6 and who are
not offered employment on or after ithe Effective Date by Acquiror, AcquisitionCo or Rider.

The foregoing conditions precedent are for the benefit of Acquiror and AcquisitionCo
and may be waived, in whole or in part, by Acquiror and AcquisitionCo in writing at any time. If any of
the said conditions shall not be complied with or waived by Acquiror and AcquisitionCo on or before
December 30, 2006, then subject to Section 6.4, Acquiror and AcquisitionCo, in addition to the other
remedies they may have at law or in equity, may rescind and terminate this Agreement by written notice
to Rider in circumstances where the failure to satisfy any such condition is not the result, directly or
indirectly, of Acquiror or AcquisitionCo's breach of this Agreement.

6.4 Notice and Cure Provisions

(a) Each of the Acquiror, AcquisitionCo and Rider shall give prompt notice to the others of the
occurrence, or failure to occur, at any time from the date hereof to the Effective Date of any event
or state of facts which occurrence or failure would, or would be likely to, (i) cause any of the
representations or warranties of any Party contained herein to be untrue or inaccurate in any
material respect, or (ii) result in the failure to comply with or satisfy any covenant, condition or
agreement to be complied with or satisfied by any Party hereunder; provided, however, that no
such notification will affect the representations or warranties of the Parties or the conditions to
the obligations of the Parties hercunder.

(b) If a Party intends to rely on a breach of a representation, warranty or covenant of the other Party
to rescind or terminate this Agreement, such Party intending to rely thereon shall deliver a written
notice to the other Party, specifying in reasonable detail all breaches of covenants, representations
and warranties which the Party delivering such notice is asserting and provide the other Party five
(5) business days, but on or prior to December 30, 2006 to rectify the breaches before the
effective date of rescission of termination. More than one such notice may be dclivered by a
Party.

6.5 Merger of Conditions

The conditions set out in Sections 6.1, 6.2 and 6.3 shall be conclusively deemed to have
been satisfied, waived or released upon the filing of Articles of Arrangement as contemplated by this
Agreement, and the issuance of a Certificate. Rider acknowledges and agrees that it shall have no right to
file Articles of Arrangement unless such conditions have been satisfied, fulfilled or waived.
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ARTICLE 7
AMENDMENT

7.1 Amendment

This Agreement may, at any time and from time to time before or after the holding of the
Rider Mceting, but prior to the Effective Time, be amended by mutual written agreement of the Parties,
subject to applicable Laws, without further notice to or authorization on the part of the Rider
Sccurityholders, and any such amendment may, without limitation;

(a) change the time for performance of any of the obligations or acts of the Parties;

(b) waive any inaccuracics or modify any representation or warranty contained herein or in any
document delivered pursuant hereto;

(<) waive compliance with or modify any of the covenants herein contained and waive or modify
performance of any of the obligations of the Parties; and

(d) waive compliance with or modify any conditions precedent herein contained;

provided, however, that any such amendment does not invalidate any required Rider Securityholder
approval of the Arrangement.

7.2 Mutual Understanding Regarding Amendments

In addition to the transactions contemplated hereby or at the request of a Party, the
Parties, subject to the express terms of this Agreement, will continue from and after the date hereof and
through and including the Effective Date, to use their respective commercially reasonable efforts to
maximize present and future planning opportunities for Acquiror and AcquisitionCo and for Rider and the
Rider Affiliates as and to the cxtent that the same shall not prejudice any Party or its securityholders. Any
such planning opportunities shall be implemented only upon the prior written agreement of the Parties.
The Partics will ensure that such planning activitics do not impede the progress of the Arrangement in any
material way. If Rider effects any transaction contemplated hereby upon Acquiror's or AcquisitionCo's
request before the Effective Date for such purposes, Acquiror and AcquisitionCo will be responsible for
any structuring and unwinding costs if the Arrangement is not effected.

The Parties mutually agree that if a Party proposes any other amendment or amendments
to this Agreement or to the Plan of Arrangement, Rider on the one hand and Acquiror and AcquisitionCo
on the other hand will act reasonably in considering such amendment and if the other Party or Parties and
their securityholders are not prejudiced by reason of any such amendment, the other Party or Parties will
co-operate in a reasonable fashion with the Party proposing the amendment so that such amendment can
be effected subject to applicable Laws and the rights of the securityholders.

7.3 Amendment if ExploreCo Performance Warrant Grant Not Approved

If the approval of the ExploreCo Performance Warrant Grant is not obtained from the
Rider Sharcholders at the Rider Mecting, the Parties agree to make all necessary amendments to the Plan
of Arrangement to reflect that the ExploreCo Performance Warrant Grant will not occur as part of the
Plan of Arrangement.
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Amendment if Approvals Not Obtained for ExploreCo Standby Warrants

If all approvals required for the issue of ExploreCo Standby Warrants are not obtained by

the Effective Date, the Partics agree to make all nccessary amendments to the Plan of Arrangement to
reflect that the issue of ExploreCo Standby Warrants will not occur as part of the Plan of Arrangement.

8.1

(a)
(b)
(c)

(d)

(e)

H

(8)

8.2

(a)

ARTICLE 8
TERMINATION

Termination

This Agreement may be terminated at any time prior to the Eftective Date:
by mutual written consent of the Partics;
as provided in Scctions 6.1, 6.2 and 6.3, subject to Section 6.4;

by Acquiror and AcquisitionCo if, prior to the Effective Time, the Board of Directors of Rider
shall have:

(i) withdrawn, withheld, qualified or modified in a manner adverse to Acquiror its
recommendation of the Arrangement and this Agreement (it being undersiood that the
taking of a neutral position or no position with respect to an Acquisition Proposal beyond
a period of five business days after public announcement of an Acquisition Proposal shall
be considered an adverse modification);

(i) approved or recommended any Acquisition Proposal;

(iii)  after a period of five business days after public announcement of an Acquisition Proposal
the Board of Directors of Rider shall have failed to reaffirm its recommendation of the
Arrangement and this Agreement as promptly as practicable but in any event within five
business days after receipt of any written request to do so from Acquiror;

by Acquiror and AcquisitionCo or by Rider if the Rider Meeting shall have been held and
completed and the approval of the Arrangement by Rider Sccurityholders required by
Section 6.1(b) shall not have occurred,

subject to prior payment by Rider to AcquisitionCo of the amount payable under Section 8.2, by
Rider in the circumstances specified in Scction 5.6;

by Acquiror and AcquisitionCo if the Rider Meeting has not occurred on or before December 30,
2006; and

subject to prior payment by Acquiror or AcquisitionCo to Rider of thc amount payable under
Section 8.3, by Acquiror or AcquisitionCo.

Acquiror Damages

If:

this Agreemeant is terminated by Rider pursuant to Scction 8.1(c); or
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(b) this Agreement is terminated by Acquiror and AcquisitionCo pursuant to Section 8.1(c);

(c) this Agreement is terminated by Acquiror, AcquisitionCo or Rider pursuant to Section 8.1(d) or
8.1(D); and
1) after the date of this Agreement and prior to such termination (in the case of

Section 8.1(f)) or prior to the date of the Rider Meeting (in the case of Section 8.1(d)), an
Acquisition Proposal was made or publicly disclosed and not publicly withdrawn prior to
such date; and

(i1) concurrently with such termination or within 6 months following such termination, Rider
cnters into or submits to the Rider Sccurityholders for approval, an agreement with
respect to such Acquisition Proposal, or such Acquisition Proposal is consummated,

(d) this Agrecment is terminated by Acquiror and AcquisitionCo pursuant to Section 8.1(b) as a
result of Rider breaching any of its representations, warranties or covenants made in this
Agreement, which breach individually or in the aggregate causes or would reasonably be
cxpected to cause a material adverse change with respect to Rider or materially impedes the
completion of the Arrangement, and Rider fails to cure such breach within five business days
after receipt of written notice thereof from Acquiror (except that ne cure period shall be provided
for a breach which by its nature cannot be cured and, in no ¢vent, shall any cure period extend
beyond December 30, 2006),

{cach of the above being a "Acquiror Damages Event"), then Rider shall pay to Acquiror, in the case of:
{a) prior to termination of this Agreement; or (b) and (d) within threc business days following the
termination of this Agreement; or (¢} within five business days of the consummation of the Acquisition
Proposal, 514 million (the "Acquiror Termination Fee") in immediately available funds to an account
designated by Acquiror. On the date of the carliest event described above in this Section 8.2, Rider shall
be deemed to hold such sum in trust for Acquiror.

8.3 Rider Damages

If
(a) this Agreement is terminated by Acquiror and AcquisitionCo pursuant to Scction 8.1(g); or
(b) this Agrcement is tennfﬁate_d by Rider pursuant to Scction 8.1(b) as a result of Acquiror or

AcquisitionCo breaching any of its representations, warrantics or covenants made in this
Agreement, which breach individually or in the aggregate causes or would reasonably be
cxpected to cause a material adverse change with respect to Acquiror or materially impedes the
complction of the Arrangement, and Acquiror or AcquisitionCo fails to cure such breach within
five business days after receipt of written notice thereof from Rider (except that no cure period
shall be provided for a breach which by its nature cannot be cured and, in no event, shall any cure
period extend beyond December 30, 2006),

(cach of the above being a "Rider Damages Event"), then Acquiror shall pay to Rider, in the case of: (a)
prior to termination of this Agreement; or (b) within five business days following the termination of this
Agreement; $14 million (the "Rider Termination Fee") in immediately available funds to an account
designated by Rider.
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84 Liquidated Damages

Each Party acknowledges that all of the payment amounts sct out in this Article 8 are
payments of liquidated damages which are a genuine pre-estimate of the damages which the Party entitled
to such damages will suffer or incur as a result of the event giving rise to such damages and resultant
termination of this Agreement and are not penalties. Each Party irrevocably waives any right it may have
to raise as a defence that any such liquidated damages are excessive or punitive. For greater certainty, the
Parties agree that the payment of the applicable amount pursuant to this Article 8 is the sole monetary
remedy of the Party receiving such payment. Nothing herein shall preclude a Party from secking
injunctive relicf to restrain any breach or threatened breach of the covenants or agreements set forth in
this Agreement or the Confidentiality Agreements or otherwise to obtain specific performance of any of
such act, covenants or agreements, without the necessity of posting bond or security in connection
therewith.

ARTICLE 9
GENERAL

9.1 Expenses

The Parties agree that all out-of-pocket third party transaction expenses incurred in
connection with this Agrecment and the transactions contemplated hereby, including legal fees, financial
advisor fees and all disbursements by advisors, shall be paid by the Party incurring such expenses,
whether or not the Arrangement is consummated. AcquisitionCo and Rider shall share equally in any
filing fces payable for applications made under the Comperition Act (Canada) in respect of the
transactions contcmplated by the Arrangement.

Rider on the one hand and Acquiror and AcquisitionCo on the other hand represent and
warrant to cach other that, cxcept for FirstEncrgy Capital Corp. and Scotia Watcrous Inc., in the case of
Rider, and CIBC World Markets Inc., in the case of Acquiror and AcquisitionCo, no broker, finder or
investment banker is entitled to any brokerage, finder's or other fee or commission, or to the
reimbursement of any of its expenses, in conncction with the Arrangement and the transactions
contemplated hereby.

9.2 Remedies

The Parties acknowledge and agree that an award of money damages would be inadequate for any breach
of this Agreement by any Party or its representatives and advisors and that such breach would cause the
non-breaching Party irreparable harm. Accordingly, the Parties agree that, in the event of any such breach
or threatened breach of this Agreement by one of the Parties, Rider (if either Acquiror or AcquisitionCo is
the breaching Party) or AcquisitionCo and Acquiror (if Rider is the breaching Party) will be entitled,
without the requirement of posting a bond or other security, to seek equitable relicf, including injunctive
relief and specific performance. Subject to any other provision hereof including, without limitation,
Article 8, such remedies will not be the exclusive remedies for any breach of this Agrecment but will be
in addition to all other remedies available at law or in equity to each of the Parties.

93 Notices

Any noticg, consent, waiver, dircction or other communication required or permitted to
be given under this Agreement by a Party shall be in writing and may be given by delivering same or
sending same by facsimile transmission or by delivery addressed to the Party to which the notice 1s to be
given at its address for scrvice herein. Any notice, consent, waiver, direction or other communication
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aforesaid shall, if delivered, be deemed to have been given and received on the date on which it was
delivered to the address provided herein (if a business day, and if not, the next succeeding business day)
and if sent by facsimile transmission be deemed to have been given and received at the time of receipt (if
a business day, and if not, the next succeeding business day) unless actually received after 4:00 p.m.
(locai time) at the point of delivery in which case it shall be deemed to have been given and received on
the next succceding business day,

The address for service of cach of the Parties hereto shall be as follows:
(a) if to Rider:

1701, 333 — 7" Avenue S.W.
Calgary, AB T2P 2ZI

Attention: John Ferguson
Fax: (403} 266-0846

with a copy to:

Burnct, Duckworth & Palmer LLP
1400, 350 — 7" Avenue S.W.
Calgary, AB T2P 3N9

Attention: Kcith A. Greenfield
Fax: (403) 260-0330

(b) if to Acquiror or AcquisitionCo:
Shiningbank Energy Income Fund
1400, 111 — 5™ Avenue S.W.
Calgary, AB T2P 3Y6

Attention: Bruce K. Gibson
Fax: (403) 268-7499

with a copy to:

Gowling Lafleur Henderson LLP
1400, 700 — 2™ Street S.W.
Calgary, AB T2P 4H2

Attention: Kurtis T. Kulman
Fax: (403)263-9193

94 Binding Effect
This Agreement shall be binding upon and enure to the benefit of the Parties hercto.
9.5 Limitation on Trustees Liability

The partics hereto acknowledge that AcquisitionCo is entering into this Agreement on
behalf of Acquiror and the obligations of Acquiror hereunder shall not be personally binding upon the
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trustee of the Acquiror, the administrator of the Acquiror or any of the unitholders of the Acquiror such
that any recourse against the Acquiror or its trustee or administrator or any unitholder of the Acquiror in
any manner in respect of any indebtedness, obligation or liability of the Acquiror arising hereunder or
arising in connection herewith or from the matters to which this Agrcement relates, if any, including
without limitation claims based in contract, on negligence or tortious behaviour or otherwise, shall be
limited to, and satistied only out of the "Trust Fund" (as defined in the Acquiror Trust Indenture).

9.6 Time of the Essence
Time shall be of the cssence in this Agreement.
9.7 Further Assurances

Each Party shall, from time to time, and at all times hereafter, at the request of the other
Party, but without further consideration, do all such other acts and execute and deliver all such further
documents and instruments as shall be reasonably required in order to fully perform and carry out the
terms and intent hereof including, without limitation, the Plan of Arrangement,

9.8 Governing Law

This Agrecment shall be governed by, and be construed in accordance with, the laws of
the Province of Alberta and the laws of Canada applicable therein. Each Party hereby irrevocably attorns
to the jurisdiction of the Courts of the Province of Alberta in respect of all matters arising under or in
relation to this Agreement.

9.9 Severability

If any term or other provision of this Agreement is invalid, illegal or incapable of being
enforced by any Law, or public policy, all other terms and provisions of this Agreement shall nevertheless
remain in full force and effect so long as the economic or legal substance of the transactions contemplated
hereby is not affected in any manner materially adverse to any Party. Upon such determination that any
term or other provision is invalid, illegal or incapable of being enforced, the Partics shall negotiate in
good faith to modify this Agreement so as to effect the original intent of the Partics as closely as possible
in a mutually acccptable manner in order that the Arrangement is consummated as originally
contemplated to the greatest extent possible.

92.10 Execution in Counterparts

This Agreement may be executed in identical counterparts, cach of which is and is hereby
conclusively deemed to be an original and the counterparts collectively are to be conclusively deemed to
be one instrument,

9.11 Waiver

No investigations made by or on behalf of any of the Parties, at any time, shall have the
cffect of waiving, diminishing the scope of or otherwise affecting any representation or warranty made by
Rider, Acquiror or AcquisitionCo in or pursuant to this Agreement. No waiver of any condition or other
provision, in whole or in part, shall constitute a waiver of any other condition or provision (whether or not
similar) nor shall such waiver constitute a continuing waiver unless otherwise cxpressly provided. No
waiver by any Party shall be effective unless in writing and any waiver shall affect only the matter, and
the occurrence thereof, specifically identified and shall not extend to any other matter or occurrence.
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Privacy Issues.
For the purposcs of this Section 9.12, the following definitions shall apply:

(i) "applicable law" means, in relation to any person, transaction or event, all applicable
provisions of laws, statutes, rules, regulations, by-laws, ordinances, protocols, codes,
guidelines, notices, official directives and orders of and the terms of all judgements,
orders and decrees issucd by any authorized authority by which such person is bound or
having application to the transaction or cvent in question, including applicable privacy
laws.

(i) "applicable privacy laws" means any and all applicable Laws relating to privacy and the
collection, use and disclosure of Personal Information in all applicable jurisdictions,
including but not limited to the Personal Information Protection and Electronic
Documents Act (Canada) and/or any comparable provincial law including the Personal
Information Protection Act (Alberta).

(iit) "authorized authority” means, in relation to any person, transaction or ¢vent, any (a)
federal, provincial, municipal or local governmental body (whether administrative,
legislative, executive or otherwise), both domestic and foreign, (b) agency, authority,
commission, instrumentality, regulatory body, court, central bank or other entity
exercising executive, legislative, judicial, taxing, regulatory or administrative powers or
functions of or pertaining to government, (c) court, arbitrator, commission or body
cxercising judicial, quasi-judicial, administrative or similar functions, and (d) other body
or entity created under the authority of or othcrwise subject to the jurisdiction of any of
the foregoing, including any stock or other sccuritics exchange, in each case having
jurisdiction over such person, transaction or event.

(iv) "Personal Information” means information about an individual transferred to the
Acquiror or AcquisitionCo by Rider.

The Parties hercto acknowledge that they arc responsible for compliance at all times -with
applicable privacy laws which govern the collection, use and disclosure of Personal Information
acquircd by or disclosed to cither Party pursuant to or in connection with this Agreement (the
"Disclosed Personal Informatien™).

Neither Party shall usc the Disclosed Personal Information for any purposes other than those
related to the performance of this Agreement and the completion of the Arrangement.

Each Party acknowledges and confirms that the disclosure of Personal Information is necessary
for the purposes of determining if the Parties shall proceed with the Arrangement, and that the
disclosure of Personal Information relates solely to the carrying on of the business and the
completion of the Arrangement,

Each Party acknowledges and confirms that it has and shall continue to employ appropriate
technology and procedures in accordance with applicable Law to prevent accidental loss or
corruption of the Disclosed Personal Information, unauthorized input or access to the Disclosed
Personal Information, or unauthorized or unlawful collection, storage, disclosure, recording,
copying, alteration, removal, deletion, use or other processing of such Disclosed Personal
Information.
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Each Party shall at all times keep strictly confidential all Disclosed Personal Information
provided to it, and shall instruct those employces or advisors responsible for processing such
Disclosed Personal Information to protect the confidentiality of such information in a manner
consistent with the Parties’ obligations hercunder. Each Party shall ensurc that access to the
Disclosed Personal Information shall be restricted to those employces or advisors of the
respective party who have a bona fide need to access to such information in order to complete the
Arrangement.

Each Party shall promptly notify the other Party to this Agreement of all inquiries, complaints,
requests for access, and claims of which the Party is made aware in connection with the Disclosed
Personal Information. The Parties shall fully co-operate with one another, with the persons to
whom the Personal Information relates, and any authorized authority charged with enforcement
of applicable privacy laws, in responding to such inquiries, complaints, requests for access, and
claims.

Upon the expiry or termination of this Agreement, or otherwise upon the rcasonable request of either
Party, the other Party shall forthwith cease all use of the Personal Information acquired by the other Party
in connection with this Agreement and will return to the Party or, at the Party's request, destroy in a
secure manner, the Disclosed Personal Information (and any copies).
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9.13 Enurement and Assignment

This Agreement shall cnure to the benefit of and be binding upon the Parties hereto and
their respective successors and permitted assigns. This Agreement may not be assigned by any Party
without the prior written consent of the other Parties, which consent may be unreasonably withheld,
provided, however, that the AcquisitionCo may assign any of or all its rights, interests and obligations
under this Agreement to Acquiror or any direct or indirect wholly-owned subsidiary of Acquiror without
the prior written consent of Rider, but no such assignment shall relicve the AcquisitionCo of any of its
obligations under this Agreement.

IN WITNESS WHEREOF the Parties hereto have executed this Agreement,

SHININGBANK ENERGY INCOME FUND,
by its administrator, Shiningbank Energy Ltd.

Per:  (signed) "David M. Fitzpatrick”
David M. Fitzpatrick
President and Chief Executive Officer

Per: (signed) "Bruce K. Gibson”
Bruce K. Gibson
Vice President, Finance and Chief Financial
Officer

SHININGBANK ENERGY LTD.

Per: (signed) "David M. Fitzpatrick”
David M. Fitzpatrick
President and Chief Executive Officer

Per: {signed} "Bruce K. Gibson”
Bruce K. Gibson
Vice President, Finance and Chief Financial
Officer

RIDER RESOURCES LTD.

Per:  (signed) "Craig W. Stewart”
Craig W. Stewart
President and Chief Executive Officer

Per:  (signed) "John W. Ferguson"
John W. Ferguson
Vice President, Chief Financial Officer and
Sccretary




SCHEDULE A
PLAN OF ARRANGEMENT UNDER SECTION 193
OF THE
BUSINESS CORPORATIONS ACT (ALBERTA)

ARTICLE 1
INTERPRETATION

In this Plan of Arrangement, the following terms have the following meanings:

(a)

(b}

()
(d)

(e)

B

(8)

(h)

(i)

G

"ABCA" means the Business Corporations Act, Alberta R.8.A. 2000, c. B-9, as amended,
including the regulations promulgated thereunder;

"Acquiror”" means Shiningbank Energy Income Fund, a trust created under the laws of
Alberta;

"Acquiror Trust Unit" means a trust unit of Acquiror;

"AcquisitionCo" means e, a corporation [amalgamated/incorporated] under the laws of
Alberta and a wholly-owned subsidiary of the Acquiror;

"AcquisitionCo Note Indenture” means the apgreement cntered into between
AcquisitionCo and Computershare Trust Company of Canada, as note trustee, pursuant to
which, among others, AcquisitionCo Notes, Serics | may be issued by AcquisitionCo, as
from time to time amended, supptemented or restated;

"AcquisitionCo Notes, Series 1" means the interest bearing unsecured subordinated
notes of AcquisitionCo issuable under the AcquisitionCo Notc Indenture each such note
having a principal amount equal to the Trust Unit Fair Market Value;

"Arrangement”, "herein”, "hereof”, "hereto”, "hercunder" and similar expressions
mean and refer to the arrangement pursuant to section 193 of the ABCA set forth in this
Plan of Arrangement as supplemented, modified or amended, and not to any particular
article, section or other portion hereof;,

"Arrangement Agreement” mcans the agreement dated September 25, 2006 among
Rider, the Acquiror and AcquisitionCo with respect to the Arrangement, as amended and
restated on October 25, 2006, and all amendments thereto;

"Arrangement Resolution" means the special resolution of the holders of Rider Shares
and Rider Options approving the Plan of Arrangement and other related matters to be
considered at the Rider Meeting;

"Articles of Arrangement" means the articles of arrangement in respect of the
Armangement required under subscction 193(10) of the ABCA to be filed with the
Registrar after the Final Order has been made to give effect to the Arrangement;
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"business day" means any day, other than a Saturday, a Sunday and a statutory holiday
in Calgary, Alberta;

"Certificate" means the certificate or ccertificates or other confirmation of filing to be
issued by the Registrar pursuant to subsection 193(11) of the ABCA giving effect to the
Arrangement;

"Court" means the Court of Queen's Bench of Alberta;

"Depositary” means Computershare Investor Services Inc. or such other trust company
as may be designated by AcquisitionCo and Rider;

"Dissenting Optionholders" means registered Rider Optionholders who validly exercise
the rights of dissent provided to them under the Interim Order;

"Dissent Rights" means the right of a Rider Sharcholder and Rider Optionholder
pursuant to section 191 of the ABCA and the Interim Order to dissent to the Arrangement
Resolution and to be paid the fair value of the securities in respect of which the holder
dissents, all in accordance with section 191 of the ABCA and the Interim Order;

"Dissenting  Securityholders” means Dissenting Optionholders and Dissenting
Shareholders, collectively;

"Dissenting Shareholders" means rcgistered Rider Sharcholders who validly exercise
the rights of dissent provided to them under the Interim Order;

"Effective Date" means the date the Arrangement is cffccti;«e under the ABCA;

"Effective Time" mcans the time at which the Anticles of Arrangemem are filed with the
Registrar on the Effective Date;

"Election Deadline” means 4:?;0 p-m. (Calgary time) on the second business day
immediately prior to the date of the Mecting or, if the Meceting is adjourned, the
adjourncd meeting;

"ExploreCo" means WestFire Energy Ltd., a corporation incorporated under the ABCA;

"ExploreCo Arrangement Warrants" mecans scrics A share purchase warrants of
ExploreCo, each such ExplorcCo Arrangement Warrant entitling the holder to acquire
0.36 of a ExploreCo Share at a price of Cdn. $1.68 for a term of 21 days from the
Effective Date;

" ElxplorcCo Assets” means all the assets and liabilities of Rider identified in the letter
agreement dated September 235, 2006 between Rider and the Acquiror;

"ExploreCo Conveyance" means the transactions whereby Rider will convey the
ExploreCo Assets to ExploreCo in consideration of ExploreCo Note as outlined in the
letter agreement dated September 25, 2006 between Rider and the Acquiror;

"ExploreCo Non-Voting Shares" means the non-voting common shares in the capital of
ExploreCo prior to giving effect to the ExploreCo Share Consolidation;
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"ExploreCo Note" mecans the unsecured, subordinated promissory note issued by
ExploreCo to Rider in satisfaction of the purchase price of the ExploreCo Asscts under
the ExploreCo Conveyance;

"ExploreCo Note Indenture” means the agreement entered into between ExploreCo and
Computershare Trust Company of Canada, as note trustee, pursuant to which, among
others, ExploreCo Notes, Series 1 and ExploreCo Notes, Series 2 may be issued by
ExploreCo, as from time to time amended, supplemented or restated,;

"ExploreCo Notes, Series 1" means the interest bearing unsecured subordinated notes of
ExploreCo issuable under the ExploreCo Note Indenture each such note having a
principal amount cqual to the Trust Unit Fair Market Value;

"ExploreCo Notes, Series 2" means the interest bearing unsecured subordinated notes of
ExploreCo due the date that is one (1) year following the Effective Datc issuable under
the ExploreCo Note Indenture each such note having a principal amount ¢qual to $1.66;

"ExploreCo Performance Warrant Grant" means the grant of ExploreCo Performance
Warrants to certain directors, officers, employees and service providers of ExploreCo;

"ExploreCo Performance Warrants" means common share purchase warrants of
ExploreCo, cach such ExploreCo Performance Warrant cntitling the holder to acquire,
subject to certain vesting conditions, one (1.0) ExploreCo Share at a price of Cdn. $1.68
for a term of four years from the Effcctive Date, subject to certain performance criteria;

"ExploreCo Share Consolidation" means the consolidation of the ExploreCo Sharcs
and the ExplorcCo Non-Voting Shares on a two (2) pre-consolidation share for one (1)
post-consolidation share basis that occurs pursuant to Section 3.1(s);

"ExploreCo Shares" means the common shares in the capital of ExplorcCo prior to
giving effect to the ExploreCo Share Consolidation;

"ExploreCo Standby Warrants" means the series B share purchase warrants to be
issuced to proposed employees and other service providers (but not including directors,
officers or other insiders of Rider) of ExploreCo pursuant to the Arrangement entitling
the holders to acquire, in aggregate, the lesser of 2,976,190 ExploreCo Shares and the
number of ExploreCo Shares which are not acquired pursuant to the ecxercise of
ExploreCo Arrangement Warrants, at an exercise price of $1.68 per share until 4:30 p.m,
(Calgary time) on the date that is 7 days following the expiry of the ExploreCo
Arrangement Warrants;

"ExploreCo Warrants" means purchase warrants of ExploreCo having a term expiring
immediately following the Effective Time entitling the holder to acquire one (1.0)
ExploreCo Share and one (1.0) ExploreCo Arrangement Warrant at a price equal to the
principal amount of one (1.0) ExplorecCo Note, Series 2, which amount may be satisfied
cither in cash or by the delivery of one (1.0) ExploreCo Note, Series 2 or one {1.0) Rider
Preferred B Share;

"Filed Letter of Transmittal and Election Form" means, with respect to any Eligible
Seccurityholder, a duly completed Letter of Transmittal and Election Form deposited (with
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such Eligible Securityholder's certificate(s) representing the Eligible Securityholder's
Rider Shares) with the Depository on or before the Election Deadline;

"Final Order" mcans the final order of the Court approving this Arrangement under
subsection 193(9) of the ABCA, as such order may be affirmed, amended or modified by
any court of competent jurisdiction;

"Interim Order" means the interim order of the Court made under subsection 193(4) of
the ABCA containing declarations and directions with respect to this Arrangement, as
such order may be affirmed, amended or modified by any court of competent jurisdiction;

"Letter of Transmittal and Election Form" means the Lctter of Transmittal and
Election Form enclosed with the information circular of Rider pursuant to which Rider
Shareholders are required to deliver certificates representing Rider Shares;

"Meeting" means the special meeting of holders of Rider Shares and Rider Options to be
held to consider the Arrangement, and any adjournments thereof’,

"Non-Resident Shareholder" means a Rider Sharcholder that is: (i) a person (within the
meaning of the Tax Act, but for greater certainty does not include a partnership) who is
not a resident of Canada for the purposes of the Tax Act; or (ii) a partnership that is not a
Canadian partnership for the purposes of the Tax Act;

"paid-up capital" means paid-up capital for the purposes of subsection 89(1) of the Tax
Act;

"Registrar” means the Registrar of Corporations appointed under section 263 of the
ABCA;

"Rider" means Rider Resources Ltd., a corporation amalgamated pursuant to the ABCA,;

"Rider Arrangement Notes" means the interest bearing unsecured subordinated notes of
Rider due the date that is one (1) year following the Effective Date issuable under the
Rider Note Indenture, each such note having a principal amount equal to $1.66;

"Rider Note Indenture” means the agreement entered into between ExploreCo and
Computershare Trust Company of Canada, as note trustee, pursuant to which, among
others, Rider Arrangement Notes may be issued by ExploreCo, as from time to time
amended, supplemented or restated,;

"Rider Options" means the outstanding stock options issued by Rider, whether or not
vested, to acquire Rider Shares and "Rider Optionholders" means the holders from time
to time of Rider Options;

"Rider Preferred A Shares" means the Class A Preferred Shares of Rider with the
rights, privileges and restrictions as substantially set forth in Exhibit A hereto;

"Rider Preferred B Shares” means the Class B Preferred Shares of Rider with the
rights, privileges and restrictions as substantially set forth in Exhibit B hereto;
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"Rider Share Fair Market Value" means the weighted average trading price of a Rider
Share on the Toronto Stock Exchange for the five trading days immediately preceding the
Meeting, provided that if the Rider Shares are not then listed on the Toronto Stock
Exchange or if in the opinion of the board of directors of Rider, acting reasonably and in
good faith, the public distribution or trading activity of the Rider Shares for that period
does not result in a weighted average trading price which reflects the fair market valuc of
the Rider Shares, then the Rider Share Fair Market Value shall be determined by the
board of directors of Rider, in good faith and in its sole discretion.

(zz)  "Rider Shares” mecans the common shares in the capital of Rider and "Rider
Shareholders” means the holders from time to time of Rider Shares;

(aaa) "Rider Warrant Note" means the unsecured, subordinated promissory notes issuable by
Rider under the Arrangement, cach Rider Warrant Note having a principal amount of
$0.02;

(bbb) "Share Note" means the promissory note issued pursuant to Section 3.1{m) with a
principal amount equal to the aggregate redemption amount of the Rider Preferred B
Shares transferred pursuant to Section 3.1(m);

(ccc)  "Tax Act" means the Income Tax Act (Canada), R.S.C. 1985, c.I. (5" Supp), as amended,
including the regulations promulgated thereunder, as amended from time to time; and

{(ddd) "Trust Unit Fair Market Value” mecans the wecighted average trading price of an
Acquiror Trust Unit on the Toronto Stock Exchange for the five trading days
immediately preceding the Mecting, provided that if the Trust Units are not then listed on
the Toronto Stock Exchange or if in the opinion of the board of directors of
AcquisitionCo, acting reasonably and in good faith, the public distribution or trading
activity of Acquiror Trust Units for that period docs not result in a weighted average
trading price which reflects the fair market value of the Acquiror Trust Units, then the
Trust Unit Fair Market Value shall be determined by the board of directors of
AcquisitionCo, in good faith and in its sole discretion.

The division of this Plan of Arrangement into articles and sections and the insertion of headings
are for convenience of reference only and shall not affect the construction or interpretation of this
Plan of Arrangement. '

Unless reference is specifically made to some other document or instrument, all references herein
to articles and scctions are to articles and sections of this Plan of Arrangement.

Unless the context otherwise requires, words importing the singular number shall include the
plural and vice versa; words importing any gender shall include all genders; and words importing
persons shall include individuals, partnerships, associations, corporations, funds, unincorporated
organizations, governments, regulatory authorities, and other entitics.

In the event that the date on which any action is required to be taken hereunder by any of the
parties is not a business day in the place where the action is required to be taken, such action shall
be required to be taken on the next succeeding day which is a business day in such place.
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The following exhibits to this Plan of Arrangement are incorporated by reference herein and form
part of this Plan of Arrangement.

Exhibit A — Rider Preferred A Share Provisions
Exhibit B — Rider Preferred B Share Provisions

References in this Plan of Arrangement to any statute or sections thereof shall include such
statute as amended or substituted and any regulations promulgated thereunder from time to time
in effect.

ARTICLE 2
ARRANGEMENT AGREEMENT

This Plan of Arrangement is made pursuant and subject to the provisions of the Arrangement
Agreement.

This Plan of Arrangement, upon the filing of the Articles of Arrangement and the issuance of the
Certificate, will become eftective on, and be binding on and after, the Effective Time on: (i) the
holders of Rider Shares; (ii) the holders of Rider Options; (iii) Rider; (iv) ExploreCo; (v) the
holders of ExploreCe Shares; (vi) the Acquiror; (vii} AcquisitionCo; (viii) Dissenting
Securityholders; and (ix) all other persons provided for in Subsection 193(13) of the ABCA.

The Articles of Arrangement and Certificate shall be filed and issued, respectively, with respect
to this Arrangement in its entirety. The Certificate shall be conclusive evidence that the
Arrangement has become effective and that each of the provisions of Article 3 has become
cffective in the sequence and at the times set out therein,

ARTICLE 3
ARRANGEMENT

Commencing at the Effective Time, each of the events sct out below shall occur and shall be
deemed to occur in the following order without any further act or formality except as otherwise
provided herein: ‘

(a) the Rider Shares and Rider Options held by Dissenting Securityholders who have
excrcised Dissent Rights which remain valid immediately prior to the Effective Time
shall, as of the Effective Time, be deemed to have been transferred to Rider (free of any
claims) and be cancelled and cease to be outstanding, and as of the Effective Time, such
Dissenting Sccurityholders shall cease to have any rights as securityholders of Rider
other than the right to be paid the fair value of their Rider Shares or Rider Options in
accordance with Article 4,

(b) ExploreCo shall change its name to "Rider Exploration Ltd.";

(c) Rider shall distribute and issue to Rider Sharcholders one (1.0) Rider Warrant Note as a
return of capital and reduction of stated capital for each Rider Share held;

(d) cach Rider Sharcholder may elect, or if no election is made shall be deemed to have
elected, to and thereupon will assign, transfer and exchange one (1.0) Rider Warrant Note
to ExploreCo in consideration of ExploreCo issuing one (1.0) ExploreCo Warrant to such
Rider Sharchotder;
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the ExploreCo Conveyance shall become effective and ExploreCo shall deliver the
ExploreCo Note in satisfaction of the purchase price, subject to the post closing
adjustments contemplated by the ExploreCo Conveyance;

Rider Shares held by Non-Resident Sharcholders shall be transferred to, and acquired by,
ExploreCo free and clear of all liens, claims and encumbrances on the basis that each
such Rider Share shall be exchanged with ExploreCo for:

(i) 0.4659 of a ExploreCo Notes, Series 1; and
(ii) one (1) ExploreCo Note, Scrics 2,
for cach Rider Sharg;

the Rider Preferred A Shares and the Rider Preferred B Shares shall be created as new
classes of shares of Rider and cach Rider Share will be cxchanged pursuant to a
reorganization of the capital of Rider for one (1) Rider Preferred A Share and one (1)
Rider Preferred B Share the stated capital of each:

(1) Rider Preferred A Share shall be set at the paid-up capital of cach Rider Share
exchanged less the Rider Preferred B Share Stated Value; and

(n Rider Preferred B Share shall initially be sct at $1.66 (the "Rider Preferred B
Share Stated Value"); .

all unexercised Rider Options (other than Rider Options held by Dissenting
Optionholders) will be cancelled and the Rider Optionholders thereof shall be entitled to
receive from Rider:

() if the exercise price of the Rider Option is less than the Rider Share Fair Market
Value less $1.68:

(A) one Rider Preferred B Share; and

(B) that fraction of a Rider Preferred A Share calculated using the following
formula:

Rider Sharc Fair Market Value less $1.68 less Exercise Price of the Rider Option
. Rider Share Fair Market Value less $1.68

(ii) if the exercise price of the Rider Option is greater than or equal 10 Rider Share
Fair Market Valuc less $1.68, then the amount, if any, by which the Rider Share
Fair Market Value exceeds the exercise price of the Rider Option shall be paid in
cash,

for cach Rider Option;

each Rider Preferred A Share shall be transferred to, and acquired by, AcquisitionCo free
and clear of all liens, claims and encumbrances in exchange for 0.4659 of a
AcquisitionCo Notes, Series 1;
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cach AcquisitionCo Note, Scries | shall be transferred to, and acquired by, the Acquiror
free and clear of all liens, claims and encumbrances in exchange for one (1) Acquiror
Trust Unit;

each ExploreCo Note, Series 1 shall be transferred to, and acquired by, ExploreCo free
and clear of all liens, claims and cncumbrances in cxchange for one (1) Acquiror Trust
Unit;

cach holder of a ExploreCo Warrant may clect, or if no election is made shall be deemed
to have elected, to exercise the ExploreCo Warrant and thereupon will assign, transfer
and exchange one (1.0) ExploreCo Note, Series 2 or one (1.0} Rider Preferred B Share or
the cash amount of the purchase price to ExploreCo for each ExploreCo Warrant so
exercised and ExploreCo will issue one (1.0) ExploreCo Share and one (1.0) ExploreCo
Arrangement Warrant to such holder for each ExploreCo Warrant exercised;

all of the Rider Preferred B Shares held by ExploreCo shall be transferred to, and
acquired by, Rider free and clear of all liens, claims and encumbrances in exchange for
the Share Note, and such Rider Preferred B Shares will then be cancelled,

that portion of the ExploreCo Note equal to the principal amount of the Share Note and
the Rider Warrant Notes shall be transferred te, and acquired by, ExploreCo frec and
clear of all liens, claims and encumbrances in exchange for the Share Note and Rider
Warrant Notes held by ExploreCo and the ExploreCo Note shall be reduced by the
amount of the Share Note and the Rider Warrant Notes;

ExploreCo shall complete the ExploreCo Performance Warrant Grant;

ExploreCo shall complete the issue of ExploreCo Standby Warrants to proposed
employees and other service providers (but not including directors, officers or other
insiders of Rider) of ExploreCo;

Rider shall redeem the outstanding Rider Preferred B Shares and shall repay all of the
outstanding Rider Warrant Notes;

ExploreCo shall settle the remaining unpaid principal amount of the ExploreCo Note by
assuming the obligations of Rider pursuant to the Rider Arrangement Notes and
delivering to Rider a payment in cash equal to the difference between the principal
amount of the outstanding Rider Arrangement Notes and the remaining unpaid principal
amount of the ExploreCo Note and shall also pay in cash the estimated post closing
adjustments under the ExploreCo Conveyance; and

cach of the ExploreCo Shares and the ExploreCo Non-Voting Shares shall be
consolidated on a two (2) pre-consolidation share for one (1) post-consolidation share
basis.

The parties shali make the appropriate entrics into their securitics registers to reflect the matters
referred to under Section 3.1.

With respect to the clections required to be made by a former holder of Rider Shares pursuant to
Scction 3.1(d) and (1):
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(a) cach of such holders of Rider Shares shall make such clection by depositing with the
Depositary, prior to the Election Deadline, a duly completed Letter of Transmittal and
Election Form indicating such holder's election, together with certificates representing
such holder's Rider Shares; and

(b) any former holder of Rider Shares who does not deposit with the Depositary a duly
completed Letter of Transmittal and Election Form prior to the Election Deadline, or
otherwise fails to comply with the requirements of Section 3.3(a) and the Letter of
Transmittal and Election Form or to elect shall be deemed:

(i) to exchange Rider Warrant Notes for ExploreCo Warrants as contemplated by
Section 3.1(d); and

(i1) to exchange ExploreCo Notes, Series 2 or Rider Preferred B Shares for
ExploreCo Shares and ExploreCo Arrangement Warrants upon the exercise of
the ExploreCo Warrants as contemplated by Section 3.1(1).

ARTICLE 4
DISSENTING SECURITYHOLDERS

Each registered holder of Rider Shares and cach registered holder of Rider Options shall have the
right to dissent with respect to the Arrangement in accordance with the Interim Order. A
Dissenting Sccurityholder shall, at the Effective Time, cease to have any nghts as a holder of
Rider Shares or Rider Options, as the case may be, and shall only be entitled to be paid the fair
value of the holder's Rider Shares or Rider Options, as applicable less any required withholdings.
A Dissenting Sccurityholder who is paid the fair value of the holder's Rider Shares or Rider
Options, as applicable, shall be dcemed to have transferred the holder's Rider Shares or Rider
Options to Rider for cancellation at the Effective Time, notwithstanding the provisions of section
191 of the ABCA. A Dissenting Sccurityholder who for any reason is not entitled to be paid the
fair value of the holder's Rider Shares or Rider Options shall be treated as if the holder had
participated in the Arrangement on the same basis as a non-dissenting holder of Rider Shares or
Rider Options, notwithstanding the provisions of section 191 of the ABCA. The fair value of the
Rider Shares or Rider Options, as the case may be, shall be determined as of the close of business
on the last business day before the day on which the Arrangement is approved by the holders of
Rider Shares and Rider Options at the Meeting; but in no event shall Rider or AcquisitionCo be
required to recognize such Dissenting Securityholder as shareholders or optionholders of Rider or
AcquisitionCo, as the case may be, after the Effective Time and the names of such holders shall
be removed from the applicable register of shareholders or optionholders as at the Effective Time.
For greater certainty, in addition to any other restrictions in section 191 of the ABCA, no person
who has voted in favour of the Amangement shall be entitled to dissent with respect to the
Arrangement.

ARTICLE 5
OUTSTANDING CERTIFICATES AND FRACTIONAL SECURITIES

From and after the Effective Time, certificates formerly representing Rider Shares shall represent
only the right to receive the consideration to which the holders are entitted under the
Arrangement, or as to those held by Dissenting Shareholders, other than those Dissenting
Shareholders deemed to have participated in the Arrangement pursuant to section 3.1, to receive
the fair value of the Rider Shares represented by such certificates,
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From and after the Effective Time, the option agreements providing for the Rider Options shall
represent only the right to receive the consideration to which the holders are entitled under the
Arrangement, or as to those held by Dissenting Optionholders, other than those Dissenting
Optionholders decmed to have participated in the Arrangement pursuant to section 3.1, to receive
the fair value of the Rider Options represented by such option agreements.

AcquisitionCo shall, as soon as practicable following the later of the Effective Date and the date
of deposit by a former holder of Rider Shares acquired by AcquisitionCo under the Arrangement
of a duly completed Letter of Transmittal and Election Form and the certificates representing
such Rider Sharcs, cither;

(a) forward or cause to be forwarded by first class mail (postage prepaid) to such former
holder at the address specificd in the Letter of Transmittal and Election Form; or

(b) if requested by such holder in the Letter of Transmittal and Election Form, make
available or cause to be made available at the Depositary for pickup by such holder,

certificates representing the security consideration and cash consideration to be issued to such
holders under the Arrangement.

AcquisitionCo shall, as soon as practicable following the Effective Time, cither:

(a) forward or cause to be forwarded by first class mail (postage prepaid) to an Rider
Optionholder at the address set forth in the records of Rider; or

(b)' if requested by such Rider Optionholder in writing, make available or cause to be made
available at the offices of Rider for pickup by such Rider Optionholder,

certificates representing the security consideration and cash consideration to be issued to such
holders under the Arrangement.

If any certificatc which immediately prior to the Effective Time represented an interest in
outstanding Rider Shares that were exchanged pursuant to section 3.1 has been lost, stolen or
destroyed, upon the making of an affidavit of that fact by the person claiming such certificate to
have been lost, stolen or destroyed, the Depositary will issue and deliver in exchange for such lost
stolen or destroyed certificate the consideration to which the holder is entitled pursuant to the
Armrangement (and any dividends or distributions with respect thereto) as determined in
accordance with the Arrangement. The person who is entitled to receive such consideration shall,
as a condition precedent to the reccipt thereof, give a bond to cach of AcquisitionCo and
ExploreCo and their respective transfer agents, which bond is in form and substance satisfactory
to each of AcquisitionCo and ExploreCo or shall otherwise indemnify AcquisitionCo and
ExplorcCo and the Depositary in a manner acceptable to AcquisitionCo, ExploreCo and the
Depositary, as the case may be, against any claim that may be made against any of them with
respect to the certificate alleged to have been lost, stolen or destroyed.

Any certificate formerly representing Rider Shares that is not deposited with all other documents
as required by this Plan of Arrangement on or before the tenth anniversary of the Effective Date
shall cease to represent a right or claim of any kind or naturc and the right of the holder of such
Rider Shares to receive the security consideration and cash consideration to be issued to such
holders under the Arrangement.
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No certificates representing fractional Acquiror Trust Units, ExploreCo Shares or ExplorcCo
Arrangement Warrants shall be issued. In licu of any fractional Acquiror Trust Unit, ExplorcCo
Share or ExploreCo Arrangement Warrant, cach registered Rider Sharcholder or Rider
Optionholder, as the case may be, otherwise cntitled to a fractional interest in an Acquiror Trust
Unit, ExploreCo Share or ExploreCo Arrangement Warrant will receive the nearest whole
number of Acquiror Trust Units, ExploreCo Shares or ExploreCo Arrangement Warrants.

ARTICLE 6
AMENDMENTS

Rider, ExploreCo, Acquiror and AcquisitionCo may amend, modify and/or supplement this Plan
of Arrangement at any time and from time to time prior to the Effective Time, provided that cach
such amendment, modification and/or supplement must be: (i) set out in writing; (ii) approved by
the other parties; (iii) filed with the Court and, if made following the Mecting, approved by the
Court; and (iv) communicated to holders of Rider Shares or Rider Options, if and as required by
the Court.

Any amendment, modification or supplement to this Plan of Arrangement may be proposed by
Rider, ExploreCo, Acquiror or AcquisitionCo at any time prior to or at the Meeting (provided that
the other parties shall have consented thereto) with or without any other prior notice or
communication, and if so proposed and accepted by the persons voting at the Meeting (other than
as may be required under the Interim Order), shall become part of this Plan of Arrangement for
all purposes.

Any amendment, modification or supplement to this Plan of Arrangement that is approved by the
Court following the Meeting shall be effective only if it is consented to by each of Rider,
ExploreCo, Acquiror and AcquisitionCo.

Any amendment, modification or supplement to this Plan of Arrangement may be made following
the Effective Time but shall only be effective if it is consented to by each of Rider, ExploreCo,
Acquiror and AcquisitionCo, provided that it concerns a matter which, in the reasonable opinion
of each of Rider, ExplorcCo, Acquiror and AcquisitionCo, is of an administrative nature required
to better give effect to the implementation of this Plan of Arrangement and is not adverse to the
financial or economic interests of each of Rider, ExploreCo, Acquiror or AcquisitionCo, or any
former holder of Rider Shares or Rider Options.




EXHIBIT A
RIDER PREFERRED A SHARE PROVISIONS

The unlimited number of Class A preferred sharcs ("Rider Preferred A Shares") of Rider Resources
Ltd. (the "Corporation”) shall have attached thereto the following rights, privileges, restrictions and
conditions:

1.

Strated Capital

The stated capital of cach Rider Preferred A Share shall initially be sct at the paid-up capital of
each Rider Share determined immediately prior to the Effective Date (as defined in the Plan of
Arrangement involving the Corporation dated », 2006 (the "Plan") less the Rider Preferred B
Share Stated Value (as defined in the Plan).

Notice and Voting

The holders of the Rider Preferred A Shares shall be entitled to receive notice of, to attend and to
one (1) voic per share held at any meeting of the shareholders of the Corporation (other than
meetings of a class or series of shares of the Corporation other than the Rider Preferred A Shares
as such).

Dividends

The holders of the Rider Preferred A Shares shall be entitled to rank ahead of holders of any
Rider common shares as to dividends and shall rank pari passu with the holders of Rider
Preferrcd B Shares as to dividends. The holders of Rider Preferred A Sharcs shall be entitled to
receive dividends as and when declared by the Board of Directors of the Corporation on the Rider
Preferred A Shares as a class, subject to prior satisfaction of all: preferential rights to dividends
attached 1o shares of other classes of shares of the Corporation ranking in priority to the Rider
Preferred A Shares in respect of dividends.

Liquidation

The holders of Rider Preferred A Shares shall be entitled, in the event of any liquidation,
dissolution or winding-up of the Corporation, whether voluntary or involuntary, or any other
distribution of the asscts of the Corporation among its shareholders for the purpose of winding-up
its affairs, and subject to prior satisfaction of all preferential rights to return of capital on
dissolution attached to all shares of other classes of shares of the Corporation ranking in priority
to the Rider Preferred A Shares in respect of return of capital on dissolution, to share rateably,
together with the holders of Rider Preferred B Shares and of shares of any other class of shares of
the Corporation ranking equally with the Rider Preferred A Shares in respect of return of capital
on dissolution, in such assets of the Corporation as are available for distribution up to the amount
of the Redemption Price (as defined below) of the Rider Preferred A Shares in priority to any
Rider common shares. The Rider Preferred A Shares shatl not be entitled to share any further in
the distribution of property or asscts of the Corporation.

Redemption
(a) Subject to applicable law, the Corporation shall have the right to redeem, at any time all,

or from time to time any part of, the then outstanding Rider Preferred A Shares at a price
per share equal to $1.66 (the "Redemption Value™), together with all accrued and unpaid
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dividends thercon up to the date fixed for redemption (the wholec amount being hercin
referred to as the "Redemption Price™).

In case only a part of the then outstanding Rider Preferred A Shares is at any time to be
redeemed, the shares so to be redeemed shall be redeemed pro rata, excluding fractions,
from the holdings of all shareholders of Rider Preferred A Shares or in such other manner
as the board of directors of the Corporation dcems reasonable,

On any redemption of Rider Preferred A Shares under this section 5, the Corporation
shall, subject to the unanimous waiver of notice by the registered holders thercof or if
otherwise provided pursuant to a plan of arrangement ("Arrangement”) pursuant to the
Business Corporations Act (Alberta), give at least 21 days before the date fixed for
redemption (the "Redemption Date"), a notice in writing of the intention of the
Corporation to redeem Rider Preferred A Shares (the "Redemption Notice") to cach
person who at the date of giving of such notice is a registered holder of Rider Preferred A
Shares to be redecmed. The Redemption Notice shall set out the calculation of the
Redemption Price, the Redemption Date and, unless all the Rider Preferred A Shares held
by the holder to whom it is addressed are to be redeemed, the number of such shares so
held which arc to be redeemed. If the redemption is pursuant to an Arrangement, no
Redemption Notice shall be required and such redemption shall be pursuant to the terms
of such Arrangement.

The Redemption Price (less any tax required to be withheld by the Corporation) shall be
paid either: (i) in cash, by cheque payable in lawful money of Canada at par at any branch
in Alberta of the Corporation’s bankers for the time being; (i) by way of a promissory
note; or (iii) by such other rcasonable mcans as the Corporation deems desirable. The
mailing of such cheque or promissory note from the Corporation’s registered office, or
the payment by such other reasonable means as the Corporation deems desirable, on or
before the Redemption Date shall be deemed to be payment of the Redemption Price
represented thercby on the Redemption Date unless the cheque or note is not paid upon
presentation or payment by such other mcans is not received. Notwithstanding the
foregoing, the Corporation shall be entitled to require at any time, and from time to time,
that the Redemption Price be paid to holders of Rider Preferred A Shares only upon
presentation and surrender at the registered office of the Corporation or at any other place
or places in Alberta designated by the Redemption Notice of the certificate or certificates
for such Rider Preferred A Shares to be redecmed.

If a part only of the Rider Preferred A Shares represented by any certificate are to be
redeemed, a new certificate for the balance shall be issued at the expense of the
Corporation.

At any time after the Redemption Notice is given, the Corporation shall have the right to
deposit the Redemption Price of any or all Rider Preferred A Shares to be redeemed with
any chartered bank or banks or with any trust company or trust companies in Alberta
named for such purpose in the Redemption Notice to the credit of a special account or
accounts in trust for the respective holders of such shares, to be paid to them respectively
upon surrender to such bank or banks or trust company or trust companies of the
certificate or certificates representing the same. Upon such deposit or deposits being
made or upon the Redemption Date, whichever is later, the sharcs in respect of which
such deposit has been made shall be and be deemed to be redeemed and the rights of the
holders of such sharcs shall be limited to receiving, without interest, the proportion of the
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amount so deposited applicable to their respective shares. Any interest allowed on such
deposit or deposits shall accrue to the Corporation.

From and after the Redemption Date, the Rider Preferred A Shares called for redemption
shall ccasc to be entitled to dividends and the holders thereof shall not be entitled to
exercise any of the rights of sharcholders in respect thercof unless payment of the
Redemption Price shall not be duly made by the Corporation, in which event the rights of
such holders shall remain unaffected until the Redemption Price has been paid in full.

Rider Preferred A Shares which are redeemed or deemed to be redeemed in accordance
with this section 5 shall, subject to applicable law, be and be deemed to be returned to the
authorized but unissued capital of the Corporation.

Subject to applicable law, the holders of the Rider Preferred A Shares shall be entitled to
require the Corporation to redecem or purchase at any time all or any of the Rider
Preferred A Shares registered in the name of such holder on the books of the Corporation
by tendering to the Corporation at its registered office the share certificate or certificates
representing the Rider Preferred A Shares which the registered holder desires to have the
Corporation redeem or purchase, together with the request in writing specifying that the
registered holder desires to have the said Rider Preferred A Shares represented by such
certificate or certificates redecmed or purchased by the Corporation, and stating the
business day (hereinafter called the "Holder Redemption Date") on which the holder
desires to have the Corporation redeem or purchase such shares, Upon receipt of a share

certificate or certificates representing the Rider Preferred A Shares which the registered

holder desires to have the Corporation redeem or purchase, together with such a request,
the Corporation shall, on the Holder Redemption Date, redcem or purchase such Rider
Preferred A Shares by paying to the registered holder an amount equivalent to the
Redemption Price, less any tax required to be withheld by the Corporation. Such
payment (net of applicable withholdings} shall be made by cheque payable at par at any
branch of the Corporation’s bankers for the time being in Canada. The said Rider
Preferred A Shares shall be redeemed or purchased on the Holder Redemption Date and
from and after that date such shares shall cease to be cntitled to dividends, and the
holders thereof shall not be entitled to exercise any of the rights of the holders of Rider
Preferred A Shares in respect thereof unless payment of the Redemption Price is not paid
on the Holder Redemption Date in which event the rights of the holders of the said Rider
Preferred A Shares shall remain unatfected. If a part only of the Rider Preferred A
Shares represented by any certificate are to be redeemed, a new certificate for the balance
shall be issued at the expense of the Corporation,




EXHIBIT B
RIDER PREFERRED B SHARE PROVISIONS

The unlimited number of Class B preferred shares ("Rider Preferred B Shares") of Rider Resources Ltd.
(the "Corporation"} shall have attached thereto the following rights, privileges, restrictions and
conditions;

1.

Stated Capital

The stated capital of each Rider Preferred B Share shall initially be set at $1.66, being the initial
Rider Preferred B Share Stated Value (as defined in the Plan).

Notice and Voting

The holders of the Rider Preferred B Shares shall be entitled to receive notice of, to attend and to
one (1) vote per share held at any mecting of the sharcholders of the Corporation (other than
meetings of a class or series of shares of the Corporation other than the Rider Preferred B Shares
as such).

Dividends

The holders of the Rider Preferred B Shares shall be cntitled to rank ahead of the holders of any
Rider common shares as to dividends and shall rank pari passu with the holders of Rider
Preferred A Shares as 1o dividends. The holders of Rider Preferred B Shares shall be entitled to
receive dividends as and when declared by the Board of Directors of the Corporation on the Rider
Preferred B Shares as a class, subject to prior satisfaction of all preferential rights to dividends
attached to sharcs of other classes of shares of the Corporation ranking in priority to the Rider
Preferred B Shares in respect of dividends.

Liguidation

The holders of Rider Preferred B Shares shall be entitled, in the cvent of any liquidation,
dissolution or winding-up of the Corporation, whether voluntary or involuntary, or any other
distribution of the assets of the Corporation among its shareholders for the purpose of winding-up
its affairs, and subject to prior satisfaction of all preferential rights to return of capital on
dissolution attached to all shares of other classes of shares of the Corporation ranking in priority
to the Rider Preferred B Shares in respect of return of capital on dissolution, to share ratcably,
together with the holders of Rider Preferred A Shares and of shares of any other class of shares of
the Corporation ranking equally with the Rider Preferred B Shares in respect of return of capital
on dissolution, in such assets of the Corporation as are available for distribution up to the amount
of the Redemption Price (as defined below) of the Rider Preferred B Shares in priority to any
Rider common shares. The Rider Preferred B Shares shall not be entitled to share any further in
the distribution of property or assets of the Corporation.

Redemption

(a) Subject to applicable law, the Corporation shall have the right to redecm, at any time all,
or from time to time any part of, the then outstanding Rider Preferred B Shares at a price
per share equal to $1.66 (the "Redemption Value"), together with all accrued and unpaid
dividends thercon up to the date fixed for redemption (the whole amount being herein
referred to as the "Redemption Price™).
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In case only a part of the then outstanding Rider Preferred B Shares is at any time to be
redeemed, the shares so to be redeemed shall be redeemed pro rata, excluding fractions,
from the holdings of all sharcholders of Rider Preferred B Shares or in such other manner
as the board of directors of the Corporation deems reasonable.

On any redemption of Rider Preferred B Shares under this section 5, the Corporation
shall, subject to the unanimous waiver of notice by the registered holders thercof or if
otherwise provided pursuant to a plan of arrangement ("Arrangement") pursuant to the
Business Corporations Act (Alberta), give at least 21 days before the date fixed for
redemption (thc "Redemption Date"), a notice in writing of the intention of the
Corporation to redeem Rider Preferred B Shares (the "Redemption Notice") to each
person who at the date of giving of such notice is a registered holder of Rider Preferred B
Shares to be redecmed. The Redemption Notice shall sct out the calculation of the
Redemption Price, the Redemption Date and, unless all the Rider Preferred B Shares held
by the holder to whom it is addressed are to be redeemed, the number of such shares so
held which are to be redecemed. [f the redemption is pursuant to an Arrangement, no
Redemption Notice shall be required and such redemption shall be pursuant to the terms
of such Arrangement.

The Redemption Price (less any tax required to be withheld by the Corporation) shall be
paid cither: (i} by the issuance by Rider of a Rider Arrangement Note (as defined in the
Plan) in the principal amount of the Redemption Value together with cash in the amount
of all accrued and unpaid dividends, if any, which cash shall be paid by cheque payable
in lawful money of Canada at par at any branch in Alberta of the Corporation's bankers
for the time being; (ii} in cash, by cheque payable in lawful money of Canada at par at
any branch in Alberta of the Corporation's bankers for the time being; or (iii) by such
other reasonable means as the Corporation deems desirable. The mailing of such Rider
Arrangement Note and cheque from the Corporation's registered office, or the payment
by such other rcasonable means as the Corporation deems desirable, on or before the
Redemption Date shall be dcemed to be payment of the Redemption Price represented
thereby on the Redemption Date unless the cheque or note is not paid upon presentation
or payment by such other means is not reccived. Notwithstanding the foregoing, the
Corporation shall be entitled to require at any time, and from time to time, that the
Redemption Price be paid to holders of Rider Preferred B Shares only upon presentation
and surrender at the registered office of the Corporation or at any other place or places in
Alberta dcsignated by the Redemption Notice of the ccrtlﬁcalc or certificates for such
Rider Preferred B Shares to be redeemed.

If a part only of the Rider Preferred B Shares represented by any certificate are to be
redeemed, a new certificate for the balance shall be issued at the expense of the
Corporation.

At any time after the Redemption Notice is given, the Corporation shall have the right to
deposit the Redemption Price of any or all Rider Preferred B Shares to be redeemed with
any chartered bank or banks or with any trust company or trust companies in Alberta
named for such purpose in the Redemption Notice to the credit of a special account or
accounts in trust for the respective holders of such shares, to be paid to them respectively
upon surrender to such bank or banks or trust company or trust companies of the
certificate or certificates representing the same. Upon such deposit or deposits being
made or upon the Redemption Date, whichever is later, the shares in respect of which
such deposit has been made shall be and be deemed to be redeemed and the rights of the
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holders of such shares shall be limited to receiving, without interest, the proportion of the
amount so deposited applicable to their respective shares. Any interest allowed on such
deposit or deposits shall accrue to the Corporation.

From and after the Redemption Date, the Rider Preferred B Shares called for redemption
shall ccase to be entitled to dividends and the holders thercof shall not be entitled to
exercise any of the rights of sharcholders in respect thereof unless payment of the
Redemption Price shall not be duly made by the Corporation, in which event the rights of
such holders shall remain unaffected until the Redemption Price has been paid in full.

Rider Preferred B Shares which are redeemed or deemed to be redeemed in accordance
with this section 5 shall, subject to applicable law, be and be deemed to be returncd to the
authorized but unissued capital of the Corporation.

Subject to applicable law, the holders of the Rider Preferred B Shares shall be entitled to
require the Corporation to redcem or purchase at any time all or any of the Rider
Preferred B Shares registered in the name of such holder on the books of the Corporation
by tendering to the Corporation at its registered office the share certificate or certificates
representing the Rider Preferred B Shares which the registered holder desires to have the
Corporation redeem or purchase, together with the request in writing specifying that the
registercd holder desires to have the said Rider Preferred B Shares represented by such
certificate or certificates redeemed or purchased by the Corporation, and stating the
business day (hereinafter called the "Holder Redemption Date") on which the holder
desires to have the Corporation redeem or purchase such sharcs. - Upon receipt of a share
certificate or certificates representing the Rider Preferred B Sharces which the registered
holder desires to have the Corporation redeem or purchase, together with such a request,
the Corporation shall, on the Holder Redemption Date, redecem or purchase such Rider
Preferred B Shares by paying to the registered holder an amount equivalent to the
Redemption Price, less any tax required to be withheld by the Corporation. Such
payment (net of applicable withholdings) shall be made by cheque payable at par at any
branch of the Corporation's bankers for the time being in Canada. The said Rider
Preferred B Shares shall be redeemed or purchased on the Holder Redemption Date and
from and after that date such shares shall cease to be entitled to dividends, and the
holders thereof shall not be entitled to exercise any of the rights of the holders of Rider
Preferred B Shares in respect thereof unless payment of the Redemption Price is not paid
on the Holder Redemption Date in which event the rights of the holders of the said Rider
Preferred B Shares shall remain unaffected. 1f a part only of the Rider Preferred B Shares
represented by any certificate are to be redeemed, a new certificate for the balance shall
be issuecd at the expense of the Corporation.




SCHEDULE "B"

EXPLORECO CONVEYANCE

RIDER 2001 ENERGY PARTNERSHIP
AND
ROBERTS BAY RESOQURCES LTD.
AND
RIDER RESOURCES LTD.
(Vendors)
AND
RIDER EXPLORATION LTD.

(Purchaser)

», 2006




TABLE OF CONTENTS

Article 1 INTERPRETATION resretbistaatntbes VeerserneatbeeRssnrsansasnns w1
1.1 D TTIEIONS .. veeetiesetie et e eet et e trmt e st e ee it eesmeeea e aeeeeeeeseeseeeeseeeesemsemame s smsenseeereeeemtenteesbbe bt s sabebeeab e e bbenrs e et sarRrgnarenareeas 1
1.2 10 03 (=21 U1 O OO OO OO 6
1.3 SORBAUIES ..ottt et e et e st ee e e te e sheben b eae s as bt e beAEenREe A b enbE e e R e teeeteAeeaaetersrenreeeaeratteenreerbeenn 7
Article 2 PURCHASE AND SALE... S rerversesariasnsnsses 7
2.1 PUICRASE AT SALE ... .ottt ettt ee e s et bt aeva b e st be s e b e e e s bt s s e e e R bt 4 e bae s e sa Rt e e e raneesurensaneennnntansen 7
2.2 a0 £ (T - 4 1 =TRSO PR 7
23 Payment of PUrchase PriCe .....ooiciiciiiiinii e et srss e e e saes s ssnsnaes s srsensesenees 7
2.4 Purchase Price AdJuSNENT ATNOUNE ,....oc.oiiii e et et st bas e st bbbttt 8
2.5 AL OCAtION OF PULCHASE Pl .. uiiiiiiriiiiiiriirine s irrrisrre s trrrrerssrsste e s eaaambetareeassabeesameaeanbenseeeaeaansenseeeaaamseesmeeessarnesas 8
2.6 L ATy SO ST ARSOTTRR 8
2.7 S . eeeeieeeeteetee et et eee e b et tretan bbbt ere e s e e b ae b a b A btk s 4 s e s e e £ ae 4t ae et e et bdba kR e eneeetaeeererre e bt r et aansererae e et et n b rn s naes 9
Article 3 CONVEYANCING MATTERS .. vevervssraressusennronnasanrens 9
31 Transferred SEISIMHC DIAA ... oottt et ee et e e rete e e s et e bmsessee s estneseseesetas s sessantnesrmsessasnesesrbeeesabess 9
3.2 SPECIfic CONVEYAIMCES ......ceieeeeeee et erneers e s e s sr s e sa bt vaSn bbb eatve s s sabaassheassa s st mane s s assrenssensraseanate s 9
33 DIEIIVETIES AN ACCESS o neeeiee ettt vitir sttt rea s ot as s e et s sbs s s as sk bt s s a b e s iR be e asabe s sabeersarensabesssabess sbaerssntensrnsesratnnissneess 9
3.4 Vendor to Represent Purchaser Untit Interests CONVeyed ..., 10
Article 4 REPRESENTATIONS AND WARRANTIES ............. eererresasnnanes reerresseenmsansasansen .10
4.1 Representations and Warranties 0f VENAOT ... 10
42 Limitation of Representations and WarTanties. .........cov oot saas s nssns st sae s s 10
43 Representations and Warranties of Purchaser. ... s e 11
Article 5 LIABILITIES AND INDEMNITIES rerreseesassrrinrenarsarasananasas 12
5.1 ASSUME LIABIIITIES ..oeiiiii i er i s e ar s s e i s e s s e e e st e rssens s i ssessrsaeseates srressanses srsseanssreesregassnseeensensaosnn 12
5.2 Vendors Liability and Indemnity Obligations ...........coiiiiiniiiniiiiiin e, 12
53 Purchaser Liabilities and INAEMNITIES .........c.oovovieiiiiieeieres e ee e recoe e e st reaesee s bseettss ianbaesonssesnbensareanesrasaas 12
54 Limitations on Liabilities and INAemNItIes ..........c.ooiciiioee et ce e s s e e e s s e sere s s smreesaesins 12
5.5  Indemnification Procedure — Third Party Claims ..o enss e 13
Article 6 ADJUSTMENTS...... teeresesrnsenrarensnsinsesnes .13
6.1 AUJUSTIIEIIIS 1.1t eviriere v semrreee e esensaeeaasssaneameateaa seasensamsameaanasemsameestsmeetaresaeansseesesaennesensssnenteaenmmnsensencesessaenesnencss | 3
6.2 ATDITATION 1oiiviiiiiii v s v s i sisa e v s ressaa s rrrea s bees s b ee s s seenn s e s s e nesantessnaeesorsar ssaeeerm g aesangoeambaesareeaemsesaaamnesrenes 14
Article 7 RIGHTS OF FIRST REFUSAL ovviciiatimenismmssomssimesettmsemseerssssieessinsssssssnssrssssies 1serssmmsemmsnsasisssissssssssssare A4
7.1 Rights of First Refusal......c.cooiiiiict i s m s nenene 14
Article 8 GENERAL.......... rerrsenersenernreranersase veverrseesnrssaneseosnnsereesnsesnesersarnsseatare .14
8.1 DISPULE RESOIUEION. ...t et st a st et ne s st bbbt bs s snessessra s 14
B2 CoStS ANA EXPBISES. ... oo rc s e rem e oo e et e em et et m e et e e e s eenes 14
8.3 FUEIET A SSUIANCES «1iiivvvreirisiierissrrasrrbnreinrrasatasiarresbsssissinsrsssresarsnssbessrareasssssronsessssesresariessssrarerisssseraseersssssssenes 15
B NO MOIOr. ittt b b e et e et bbb R b e R e r S e e R e Rt R n et n e ere s 15
8.5 GOVEITIIE LAW .ottt e e e e st et e se e eaeese e s e s e e s e e ne s ne e A e e e be e raneantesessabeab s 15

8.6  Transfer of Operatorship

8.7 LTS (=1 111 £ S U 15




8.8 Time of Essence
8.9 Notices

B.10  Invalidity of PIOVISIONS. ... ....ivveerererreiesr et ces s se s s bbb st sn s sbe bt s et e ns st sstetesensantasemransneseenne
Bl L WIVET ittt ettt et et teat et e veeer e b enesee st st ssteren et sat s b e rennsresesarene s s as s s s st st st ontosbet s sas st naea b e tnsaesadnresberen
8.12

8.13  Agreement Not Severable

8.14  Public Announcements .......c...oeevvvvireerrennarne

8,15 Counterpart EXECULION ......c.oirmii ettt r et es s ot sa s st e eas s es e enss e s emteesnenessm s sanesnnneeres

Schedule "A" — Lands and PNG Rights
Schedule "B" — Wells and Facilities
Schedule "C" — Transferred Seismic Data
Schedule "D" — Other Assets



EXPLORECO ASSETS CONVEYANCE
THIS AGREEMENT dated e, 2006
BETWEEN:
RIDER 200t ENERGY PARTNERSHIP, by its managing partner, Rider
Resources Ltd., a partnership formed under the laws of Alberta (the
"Partnership")

- and -

ROBERTS BAY RESOURCES LTD., a body corporate incorporated pursuant
to the Business Corporations Act (Alberta) ("Roberts Bay™)

-and -

RIDER RESOURCES LTD., a body corporate amalgamated pursuant to the
Business Corporations Act (Alberta) ("Rider")

(the Partnership, Roberts Bay and Rider, collectively, "Vendor™)
-and -

RIDER EXPLORATION LTD., a body corporate incorporated pursuant to the
Business Corporations Act { Alberta), ("Purchaser")

WHEREAS in accordance with the Plan of Arrangement, Vendor wishes to sell, and Purchaser wishes to
purchase, the Assets on the terms hereof.

IN CONSIDERATION of the premises and the mutual covenants and agreements hereinafter set forth, the
Parties agree as follows:

ARTICLE 1
INTERPRETATION
1.1 Definitions
In this Agreement:
(a) "Abandonment and Reclamation Obligations” means all present and future obligations under the Title

and Operating Documents, Applicable Law or common law to:

(i) abandon the Wells;
(ii) close, decommission, dismantle and remove the Tangibles; and
(ii1) restore, remediate and reclaim the surface or subsurface of the lands used in connection with the

Wells and the Tangibles or any lands used to gain access thereto,
including such obligations relating to Wells which were abandoned prior to the Effective Time.

()] "AEUB" means the Alberta Energy and Utilities Board.
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"AfTiliate” means with respect to a Person, any other Person controlling, contrelled by or under common
control with such Person where "control”, "contrelling” or "contrelled" means the possession, direct or
indirect, of the power to direct or cause the direction of the management and policies of another Person,
whether through the ownership of voting securities or by contract, partnership agreement, trust arrangement
or other means, either directly or indirectly, that results in control in fact provided that direct or indirect
ownership of voting securities of a Person carrying not less than 50% of the voting rights shall constitute
control of such Person.

"Agreement” means this Conveyance, including all amendments hereof.
"Applicable Law" means all laws, statutes, rules, regulations, official directives and orders of Government
Authorities (whether administrative, legislative, executive or otherwise), including judgments, orders and

decrees of courts, commissions or bodies exercising similar functions having jurisdiction over the Parties or
the Assets.

"Arrangement Agreement” means the Amangement Agreement dated September e, 2006, among
Bluegrass Energy Income Fund, Bluegrass Acquisition Corp. and Rider, as may be further amended from
time to time.

"Assets" means the PNG Rights, the Tangibles, the Miscellaneous Interests and the Other Assets.

"Base Price” means the amount set forth in Section 2.2,

"Business Day” means a day other than a Saturday, a Sunday or a statutory holiday in Calgary, Alberta.

"Claim" means any claim, demand, lawsuit, arbitration or regulatory proceeding.

"Closing Time" means the time set forth in the Plan of Arrangement for the transactions contemplated by
this Agreement to occur. -

"Dollar" or "$" means, unless otherwise provided herein, a dollar in the lawfu! money of Canada.
"Effective Time" means » a.m. (Mountain Standard Time) on September t, 2006.

"Environment” means the atmosphere, the surface and sub-surface of the earth, groundwater and surface
water (including lakes, streams, rivers, oceans and aquifers) and plants and animals (including human
beings) and "Environmental” means relating to or in respect of the Environment,

"Environmental Liabilitics” means all present and future Liabilities relating to the Environment or the
protection or remediation thereof that relate to the Assets or that have arisen or hereafter arise from or in
respect of past, present or future Operations on or related to the Assets, including:

(i} Liabilities under Applicable Laws in respect of the manufacture, processing, distribution, use,
holding, collection, accumulation, generation, treatment, stabilization, storage, disposition,
handling, transportation, or Release of Hazardous Substances, oilfield wastes or produced water;

(i) obligations to comply with Applicable Law relating to the Environment or the protection thereof;
(iii) Abandonment and Reclamation Obligations;
(iv) obligations in respect of Releases of Hazardous Substances, oilfield wastes, produced water or

other substances;

V) obligations to sample, assess and menitor the Environment,
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{vi} obligations to remove, respond to, abate, clean-up, investigate or report contamination cr pollution
of and other adverse effects on the Environment, including obligations to compensate Third
Parties for losses and damages suffered by them in respect thereof; and

(vii)  obligations to protect, reclaim, remediate or restore the Environment.

"Estimated Purchase Price Adjustment Amount" means the Vendor's good faith, bona fide estimate of
the Purchase Price Adjustment Amount determined as at the Closing Time;

"Excluded Assets” means:
(i) Seismic Data, other than the Transferred Seismic Data;

(i) technology (including computer software) and intangible rights that cannot be transferred by
Vendor to Purchaser pursuant hereto without the consent of a Third Party which can be
unreasonably withheld and/or payment of a transfer fee, unless such consent is given or Purchaser
pays such transfer fee; and

(1ii) alt other technology (including computer software) which can only be transferred by Vendor to
Purchaser pursuant hereto if Vendor does not retain the right to use the technology.

"Exploreco Notes" means the unsecured, subordinated promissory notes issued by the Purchaser to the
Vendor concurrent herewith in an aggregate amount equal to the Purchase Price less [$10,000,000).

"Facilities" means all unit facilities under any unit agreement applicable to the PNG Rights and all other
field facilities whether or not solely located on or under the surface of the Lands (or lands with which the
Lands are pooled) and that are used for production, gathering, treatment, compression, transportation,
injection, water disposal, measurement, processing, storage or other operations respecting the PNG Rights
or the Petroleum Substances produced therefrom, including any applicable battery, separator, compressor
station, gathering system, pipeline, production storage facility or warehouse, which other field facilities are
in each case specifically identified in Schedule "B".

"GAAP" means, as of any time, generally accepted accounting principles in Canada as at such time;
"GST" means the goods and services tax imposed under Part IX of the GST Legislation,

"GST Legislation" means the Excise Tax Act, 1980 R.5.C., ¢. E-15.

"Government Authority" means a federal, provincial, territorial-or municipal government or government
department, agency, board or authority (including a court of law) having jurisdiction over the Parties or the
Assets. T

"Hazardous Substances” means hazardous, deleterious, or toxic substances; oilfield wastes; radioactive
material; asbestos; polychlorinated biphenyls; pollutants; contaminants; dangerous goods; and unrefined
and refined petroleum products; including all substances, materials and wastes regulated under Applicable
Law relating to the Environment or health and safety matters.

"Income Tax Act" means the Income Tax Act R.S.C. 1985, ¢. 1 (5th Supplement),

"Lands" means the lands set forth and described in Schedule "A” and includes any lands pooled or unitized
with the Lands,

"Liabilities" means any and all liabilities and obligations, whether under common law, in equity, under
Applicable Law or otherwise, whether tortious, contractual, vicarious, statutory or otherwise, whether
absolute or contingent, and whether based on fault, strict liability or otherwise.
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"LLR" means the licensee liability rating calculated in accordance with the AEUB Directive 006.

"Losses" means, in respect of a Person and in relation to a matter, any and all losses, damages, costs,
expenses, charges (including all penalties, assessments and fines) which such Person suffers, sustains, pays
or incurs in connection with such matter and includes Taxes, reasonable costs of legal counsel {on a
solicitor and client basis) and other professional advisors and consultants and reasonable costs of
investigating and defending Claims arising from the matter, regardless of whether such Claims are
sustained.

"Miscellaneous Interests” means the entire right, title, estate and interest of Vendor in and to all property,
assets, interests and rights associated with, or used in connection with, the PNG Rights or the Tangibles
{other than the PNG Rights and the Tangibles themselves), including the following to the extent they relate
to the PNG Rights or the Tangibles:

{i) contracts and agreements, including the Title and Operating Documents;

{ii) records, files, reports, data and information, including well files, lease files, agreement files and
production records;

(i) the Transferred Seismic;
(iv) Surface Interests; and
(v) Wells, including the wellbores thereof and the casing therein;

but excluding the Excluded Assets.

"Operations” means any and all operations on or in respect of the PNG Rights or the Tangibles, including
drilling, completing, testing, recompleting, deepening, plugging back, side tracking, whipstocking, fracing,
stimulating, equipping, operating and abandoning Wells, the construction, tepair, expansion,
decommissioning, maintenance and operation of Facilities and the production, treatment, storage,
processing, gathering, compression and transportation of Petroleum Substances.

"Other Assets” means the assets set forth and described in Schedule "D".
"Party" means Vendor or Purchaser and "Parties" means Vendor and Purchaser, collectively.

"Permits" means permits, licenses, approvals and authorizations issued or granted by Governmental
Authorities.

"Person" means any individual or entity, including any partnership, body corporate, trust, unincorporated
organization, union, government or Government Authority and any heir, executor, administrator or other
legal representative of an individual. '

"Petroleum Substances” means petroleum, natural gas, coalbed methane and all related hydrocarbons
(including liquid hydrocarbons) and all other substances, whether liquids, gases or solids and whether
hydrocarbens or not {except coal but including sulphur) produced in association with petroleum, natural gas
or related hydrocarbons.

"Plan of Arrangement” means the plan of arrangement set forth as Schedule A to the Arrangement
Apgreement.

"PNG Rights" means the entire right, title, estate and interest of Vendor in and to mines and minerals
(including Petroleum Substances, coal and other minerals) within, under or upon the Lands set forth in
Schedule "A" in:
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(i) rights (including fee simple interests, leasehold interests and working interests) to drill for and
produce, save and market Petroleum Substances from the Lands;

(i) lessor royalties, overriding royalties, net profits interests and similar interests entitling the holder
thereof to a share of the Petroleum Substances produced from the Lands or to receive payments
calculated by reference to the quantity of such preduction, the proceeds from the sale thereof or
the profits therefrom; and

(i} rights to acquire any of the foregoing.

"Prime Rate" means the rate of interest, expressed as a rate per annum, of the main branch in Calgary,
Alberta of the Vendor's bank from time to time, as the reference rate used by such bank to determine rates
of interest charged by it on Canadian dollar commercial loans made in Canada, which such bank refers to
as its "prime rate".

"Purchase Price Adjustment Amount” means the net amount of the adjustments made pursuant to
Article 6.

"Related Parties” means, in reference to a Party, its directors, officers and employees and its Affiliates and
their directors, officers and employees.

"Release" means any release, spill, emission, leaking, pumping, injection, deposit, disposal, discharge,
dispersal, leaching or migration of a Hazardous Substance, an oilfield waste or produced water.

"Right of First Refusal" means a right of first refusal, pre-emptive right of purchase or similar contractual
right under the Title and Operating Documents or otherwise whereby a Third Party has the right to
purchase or acquire any of the Assets because of Vendor's agreement to dispose of the Assets to Purchaser.

"ROFR Assets" has the meaning set forth in Section 7.1(a).

"Sales Taxes" means the sales tax imposed by any relevant jurisdictions, and similar taxes (if any) payable
in respect of the purchase and sale of the Assets pursuant hereto.

“Seismic Data” means the raw data associated with a seismic line together with all records, books,
documents, licences and reports associated with such data and all sale, trading and reproduction rights
related to such data and all interpretations derived from such data, including without limitation:

(i) all permanent records of basic field data including, but not limited to, any and all microfilm or
paper copies of seismic driller's reports, monitor records, observer's reports and survey notes and
any and all copies of magnetic field tapes or conversions thereof;

(i) all permanent records of the processed field data including, but not limited to, any and all
microfilm or paper copies of shot point maps, pre- and post-stacked record sections including
amplitude, phase and structural displays, post-stack data manipulations including filters,
migrations and wavelet enhancements, and any and all copies of final stacked tapes and any
manipulations and conversions thereof;

(iii) in the case of 3D seismic, in addition to the foregoing, all permanent records or bin locations, bin
fold, static corrections, surface elevations and any other relevant information; and

{iv) any and all interpretations of the foregoing.

“Specific Conveyances” means all conveyances, assignments, transfers, novations and other documents or
instruments that are reasonably required or desirable, in accordance with normal oil and gas industry
practices, to convey, assign and transfer Vendor's title to the Assets to Purchaser and to novate Purchaser
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1.2

into the Title and Operating Documents that are contracts in the place and stead of Vendor to the extent
they relate to the Assets.

"Surface Interests” means all rights of Vendor to enter upon, use, occupy and enjoy the surface of lands
for purposes related to the use, ownership or operation of the PNG Rights, the Wells or the Tangibles or
gaining access thereto, whether the same are held in fee simple, by lease, by right-of-way, or otherwise.

"Tangibles" means all of Vendor's right, title, estate and interest (including leasehold interests) in all
tangible depreciable equipment and facilities, including the Facilities, which are used or held for use in the
production, dehydration, processing, gathering, treatment, measurement, storage or transportation of
Petroleum Substances produced from the Lands or lands pooled or unitized therewith, including: gas plants;
oil batteries; buildings; compressors; production equipment; active, inactive or decommissioned pipelines
and tangible equipment; wellheads; pipelines; gathering lines; flow lines; pipeline connections; meters;
generators; motors; compressors; treaters; dehydrators; scrubbers; separators; pumps; pumpjacks; tanks and
boilers, spare parts and supplies, motorized vehicles; SCADA and maintenance management systems,
satellite communications equipment and field offices and leasehold improvements, furniture and office
supplies located therein, but excluding the Excluded Assets.

"Taxes" means all income, capital, sales, excise, value added, goods and services, customs, and property
taxes, fees, assessments, withholdings and charges imposed by any Government Authority and any
penalties, interest, fines or additions attributable to or imposed on or with respect to any such taxes, fees,
assessments, withholdings or charges, including, GST and all applicable Sales Taxes.

"Third Party" means any Person other than Vendor, Purchaser and their Affiliates.

"Title and Operating Documents” means:

(i} petroleum and\or natural gas leases, permits and licenses (whether freehold or Crown) and similar
instruments;
(ii) agreements relating to the ownership, op-eration or development of the Assets entered into in the

normal course of the oil and gas business, including, without limitation: (A) operating agreements,
unit agreements and unit operating agreements; (B} agreements for the construction, ownership
and operation of gas plants, pipelines, gas gathering systems and similar facilities; (C) pooling
agreements, royalty agreements, farmin and farmout agreements; (D) participation and
subparticipation agreements; (E) trust declarations and agreements; (F) agreements providing for
the gathering measurement, processing, compression or transportation of Petroleum Substances;
{G) well operating contracts; and (H) surface leases, pipeline easements, road use agreements and
other contracts granting Surface Rights; and

(iii) Permits pertaining to the ownership of the Assets or Operations;

"Transferred Seismic” means Vendor's interest in the Seismic Data pertaining to the seismic lines more
particularly described in Schedule "C"; and '

"Wells" means all wells located on the Lands (including all producing, shut-in, suspended, abandoned,
capped, injection and disposal wells), including the wells listed in Schedule "B".

Interpretation

Unless otherwise stated or the context otherwise requires, in this Agreement:

(a)

a reference to any agreement or instrument, including this Agreement, is a reference to the agreement or
instrument as varied, amended, modified, or supplemented or replaced from time to time;
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the terms "in writing" or "written" include printing, typewriting or facsimile transmission;
a reference to a statute is a reference to: (i) such enactment as amended or reenacted from time 1o time and
every statute that may be substituted therefor; and (ii) the regulations, bylaws or other subsidiary legislation

made pursuant to such statute as amended or restated from time to time;

words importing the singular number only include the plural and vice versa, and words importing the use of
any gender include all genders;

if a term is defined in this Agreement, a derivative of that termn shall have a corresponding meaning;

a reference to time refers to Mountain Standard Time or Mountain Daylight Savings Time during the
respective intervals in which each is in force in Alberta;

a reference to "Dollars" means Canadian;
"including” and "includes” mean "including without limitation™ and "includes without limitation";

the headings of Articles, Sections, and Subsections are for convenience of reference only and shall not
affect the construction or interpretation of this Agreement;

the terms “this Agreement”, "hereof”, "hereunder” and similar expressions refer to this Agreement in its
entirety and include any agreement supplemental hereto; and

a reference to an Article, Section, Subsection Paragraph or Schedule is a reference to an Article, Section,
Subsections, Paragraph or Schedule of or to this Agreement.

Schedutes

The following Schedules are attached hereto and form part hereof:

2.1

Schedule "A" Lands and PNG Rights
Schedule "B" Wells and Facilities
Schedule "C" Transferred Seismic
Schedule "D Other Assets

ARTICLE 2

PURCHASE AND SALE

Purchase and Sale

Vendor hereby sells, assigns, transfers and conveys the Assets to Purchaser and Purchaser hereby purchases the
Assets from Vendor effective as of the Effective Time.

2.2

Purchase Price

The aggregate consideration paid by Purchaser to Vendor for the Assets is $80,665,943 (the "Base Price") plus or
minus, as applicable, the Purchase Price Adjustment Amount (the "Purchase Price”).

23

Payment of Purchase Price

The Parties confirm that the Purchase Price has been paid by:

(a)

the issuance of the Exploreco Notes to the Vendor as foltows:




b

(i) $e to the Partnership;
(i) $e to Roberts Bay; and
(iii) $e to Rider: and

the payment of cash in the amount of [$10,000,000] plus or minus, as applicable, the Estimated Purchase
Price Adjustment Amount to the Vendor as follows:

(i) $e to the Partnership;
(i1) 3e to Roberts Bay; and

(i11) $# to Rider;

the receipt of which is hereby acknowledged by Vendor.

24

(a)

{b)

(©)

2.5

Purchase Price Adjustment Amount

Within 6 months following the Closing Date, the Parties will cooperate in preparing, on the basis of
information available within such period, a final statement of the Purchase Price Adjustment Amount, and
upon agreement of the Parties on such adjustments, the Purchase Price Adjustment Amount, plus or minus,
as applicable, the Estimated Purchase Price Adjustment Amount paid at Closing, shall be paid by the Party
that is obligated to make such payment. Such payment shall be made within # days of Closing. 1f amounts
are not paid when due, such amounts will thereafter bear interest unti! paid at the Prime Rate plus 2%.

During the 12 month period following the calendar month in which Closing occurs, either Party may have
access 1o the records of the other Party respecting the Assets for the limited purpose of calculating or
verifying the adjustments made pursuant to Article 6. Any such access shall be provided upon reasonable
notice to the Party whose records are being examined, at such Party’s offices during its normal business
hours and shall be conducted at the sole expense of the examining Party.

After the adjustments made pursuant to Section 2.4(a), further adjustments wiil be made as and when items
arise, provided that the Parties shall not be obligated to make an adjustment more than 12 months after the
calendar month in which Closing occurs, unless such adjustment has been specifically requested by notice
from one Party to the other, '

Allocation of Purchase Price

The Parties agree that the Purchase Price shall be allocated among the Assets for all purposes (including for
purposes of the Income Tax Act and GST Legislation) as follows:

(a)
(b)
(c}
{d)

2.6

to the PNG Rights e

to the Tangibles $e

to the Miscellaneous Interests $1.00
to the Other Assets $e
GST

The Parties agree that they will make a joint election pursuant to subsection 167(1) of the GST Legislation in
prescribed form. If the election is not available to the Parties for any reason, Vendor shall invoice Purchaser for the




applicable GST associated with the transfer of the Assets and Purchaser will pay the GST to Vendor, as well as any
interest or penalties for which Vendor is liable as a result of having made the election hereunder. Each Party
represents that it holds a valid GST registration account number.

2.7 Taxes

The Purchase Price does not include Sales Tax. Purchaser shall be solely liable for any and all Taxes, including
Sales Taxes (but excluding Taxes imposed on income of Vendor) imposed by a Government Authority in respect of
the completion of the purchase and sale of the Assets pursuant hereto. If Vendor, as agent for the Crown, is required
to collect such Taxes, Purchaser shall pay the aggregate amount of such Taxes to Vendor on demand. Vendor shall
remit such amount to the appropriate authorities in accordance with applicable legislation.

ARTICLE 3
CONVEYANCING MATTERS
3a Transferred Seismic Data
(a) Vendor and Purchaser acknowledge and agree that it is not their intent to defeat the rights of any Third

Party in and to any of the Transferred Seismic, To the extent that:

() any of the Transferred Seismic is assignable only upon payment of a license fee or other penalty to
the Third Party owner or owners thereof, Purchaser shall be responsible for the payment of such
license fees and penalties;

(ii) the Transferred Seismic is not assignable, Vendor shall cooperate with and assist Purchaser, at
Purchaser's sole cost and expense, to obtain, from the Third Party, a license to use such
Transferred Seismic in Purchaser's operations; and

(iii) any of the Transferred Seismic is not assignable, as contemplated in paragraph 3.1(a)(i) above, and
Purchaser is unwilling or unable to obtain rights in such Transferred Seismic, as contemplated in
paragraph 3.1(a)(ii) above, the definition of "Transferred Seismic, for the purpose of this
Agreement, shall be deemed to exclude such Seismic Data,

(b)  Purchaser shall be responsible for addressing any Third Party Claim associated with the Transferred
Seismic to the extent arising out of or in connection with this Agreement and shall indemnify and save
Vendor harmless from and against any Claims, Losses or Liabilities that may be brought against Vendor, or
that Vendor may suffer, sustain, pay or incur in connection with the same.

32 Specific Conveyances

To the extent the Specific Conveyances are not prepared prior to the execution and delivery of this Agreement,
Vendor shall prepare the Specific Conveyances, at Purchasers cost, promptly after the date hereof. Purchaser shall
be responsible, at its cost, for the circulation of Specific Conveyances to Third Parties and the registration of
Specific Conveyances at public registry offices in accordance with accepted oil and gas industry practices.

33 Deliveries and Access

(a) Vendor shall deliver or cause to be delivered to Purchaser within a reasonable period of time, the original
copies of the Title and Operating Documents and any other agreements and documents in its possession
related to the Assets and the original copies of contracts, agreements, records, books, documents, licenses,
reports and data included in the Miscellaneous Interests, which are now in the possession of Vendor,
Netwithstanding the foregoing, if and to the extent such contracts, agreements, records, books, documents,
licenses, reports and data also pertain to interests other than the Assets, at Purchaser’s expense, photocopies
or other copies may be provided to Purchaser in lieu of original copies.
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(b) Purchaser shall, upon request and after reasonable notice from Vendor, provide reasonable access at
Purchaser's offices during its normal business hours to the agreements and documents to which the Assets
are subject and the contracts, agreements, records, books, documents, licenses, reports and data included in
the Miscellanecus Interests which are then in the possession of Purchaser and to make copies thereof as
Vendor may require for purposes relating to its ownership of the Assets prior to the date hereof (including
taxation matters) or the calculation of adjustments pursuant to Article 6.

34 Vendor to Represent Purchaser Until Interests Conveyed

Until Purchaser is novated into an agreement which is a Title and Operating Document in the place of Vendor
insofar as the Title and Operating Document pertains to the Assets, Vendor shall act as Purchaser's agent thereunder
(including to serve operation notices and authorizations for expenditure) as Purchaser reasonably and lawfully
directs. Vendor shall have no liability to Purchaser hereunder in respect of or arising in connection with any acts or
omissions of Vendor in its capacity as agent of Purchaser under this Section 3.4 except to the extent resulting from
the gross negligence or wilful misconduct of Vendor. Purchaser shall be liable to Vendor for all Losses and
Liabilities suffered, sustained, paid or incurred by Vendor and indemnify and save harmless Vendor from and
against all Claims made against Vendor in connection with Vendor acting as agent of Purchaser under this Section
3.4, except to the extent resulting from the gross negligence or wilful misconduct of Vendor, An act or omission by
Vendor in its capacity as agent of Purchaser under this Section 3.4 shall not constitute the gross negligence or wilful
misconduct of Vendor if such act or omission is done at the request of Purchaser or with its express or implied
consent or approval,

ARTICLE 4
REPRESENTATIONS AND WARRANTIES

4.1 Representations and Warranties of Vendor

Vendor represents and warrants to Purchaser that:

(a) Organization and Standing: the Partnership is a general partnership duly formed under the laws of Alberta
and each of Roberts Bay and Rider is a body corporate duly incorporated or amalgamated and subsisting

under the Business Corporations Act {Alberta) and each of them is duly qualified under the jurisdictions in
which is it required to be qualified in order to own the Assets.

(b) Authorization, Execution and Enforceability: The execution, delivery and performance of this Agreement
has been duly and validly authorized by any and all requisite action on the part of Vendor and will not
result in any violation of, be in conflict with or constitute a default under its articles of amalgamation or
bylaws. This Agreement constitutes a valid and binding obligation of Vendor enforceable against Vendor
in accordance with its terms subject to the qualification that such enforceability may be subject to: (i)
bankruptey, insolvency, fraudulent preference, reorganization or other laws affecting creditors’ rights
generally; and (ii) general principles of equity (regardless of whether such enforceability is considered in a
proceeding at law or equity).

(<) Ne Finder's Fee: Vendor has not incurred any obligation or liability, contingent or otherwise, for brokers'
or finders' fees in respect of this Agreement or the transactions to be effected by it for which Purchaser
shall have any obligation or liability. ’

(d) Residency: Vender is not a "non-resident” of Canada within the meaning of Section 116 of the Income Tax
Act.

4.2 Limitation of Representations and Warranties

(a) Vendor makes no representations or warranties of any kind or nature, express or implied (whether by

common law, equity or otherwise) except as expressly set forth in Section 4.1 and in particular, and without
limiting the generality of the foregoing, Vendor hereby expressly negates and disclaims, and shall not be



(b)

4.3

liable for (whether as a tort, 2 contractual liability, in equity, at common law, by statute or otherwise), any
representations or warranties made or alleged to have been made in this Agreement or any other document,
instrument, staterment ot information made or communicated to Purchaser or its Related Parties or
representatives in any manner, with respect to:

(1) the value of the Assets or the future cash therefrom;
(i1) the Environmental condition of any lands or assets or any Environmental Liability;

(iii) the quality, condition, fitness, merchantability or suitability of use for any purpose of any tangible,
depreciable equipment or property that forms part of the Assets;

(iv) any engineering or geological information or interpretations thereof, or any economic evaluations;
(v) title to the Assets; and
(vi) any Liabilities or Claims related to the Assets or Operations.

Subject to the terms and conditions of this Agreement, Purchaser acknowledges and confirms that it is
purchasing the Assets on an "as is-where is" basis without representation and warranty.

Representations and Warranties of Purchaser

Purchaser represents and warrants to Vendor that:

(a)

(b)

(c)

(d)
{e)

Organization and Standing: Purchaser is a body corporate duly incorporated and subsisting under the
Business Corporations Act (Alberta) and is duly qualified under the jurisdictions in which is it required to
be qualified in order to own the Assets.

Authorization, Execution and Enforceability: The execution, delivery and performance of this Agreement
has been duly and validly authorized by any and all requisite corporate action on the part of Purchaser and
will not result in any violation of, be in conflict with or constitute a default under its articles of
incorporation or bylaws., This Agreement constitutes a valid and binding obligation of Purchaser
enforceable against Purchaser in accordance with its terms subject to the qualification that such
enforceability may be subject to: (i) bankruptcy, insolvency, fraudulent preference, reorganization or other
laws affecting creditors' rights generally: and (ii) general principles of equity (regardless of whether such
enforceability is considered in a proceeding at law or equity).

AEUB Registrations: Purchaser is not aware of any fact ot citcumstance which would prevent or delay the
registration of well, license transfers with respect to those license relating to or forming part of the Assets,
including, without limitation, by virtue of the LLR rating of Vendor or Purchaser or any breach by Vendor
or Purchaser or any orders or directives of the AEUB, and Purchaser is registered as a licensee with the
AEUB.

Non-Canadian: Purchaser is not a non-Canadian person for the purposes of the Investment Canada Act.
No Finder's Fee: Purchaser has not incurred any obligation or liability, contingent or otherwise, for

broker's or finder's fees in respect of this Agreement or the transactions to be effected by it for which
Vendor shall have any obligation or liability.



ARTICLE 5
LIABILITIES AND INDEMNITIES

5.1 Assumed Liabilities

Subject to Article 6, Purchaser hereby assumes and agrees to duly and punctually perform, pay and discharge;

(a) subject to sub-paragraph (c), all obligations related to the Assets under Applicable Law or the Title and
Operating Documents other than those that were required to be performed or observed prior the Effective
Time;

(b) all obligations and Liabilities relating to the Assets that arise from or relate to acts, omissions, events or

circumstances occurring after the Effective Time, including Losses, Liabilities and Claims arising from
Operations relating to the Assets conducted after the Effective Time (including payment of the costs of
such Operations) and payment of royalties and similar encumbrances in respect of the production of
Petroleum Substances from or allocated to the PNG Rights produced after the Effective Time; and

(c} all Environmental Liabilities that arise from or relate to acts, omissions, events or circumstances related to,
or arising from Operations relating to, the Assets; whether occurring or accruing prior to or after the
Effective Time.

5.2 Vendors Liability and Indemnity Obligations

Subject to Sections 5.1, 5.3 and 5.4 and Article 6, each Vendor shall:

{a) be liable to Purchaser and its Related Parties for all Losses and Liabilities they suffer, sustain, pay or incur;
and
(b) indemnify and save Purchaser and its Related Parties harmless from and against all and Claims made

against any of them
as a direct result of any act, omission, fact or circumstance which constitutes a breach of the representations and
warranties of such Vendor in Section 4.1 or a breach of any covenant or agreement of such Vendor contained in this
Agreement.

53 Purchaser Liabilities and Indemnities

Subject to Section 5.4 and Article 6, Purchaser shall:

(a) be liable to Vendors and their Related Parties for all Losses and Liabilities they suffer, sustain, pay or
incur; and '
b indemnify and save harmless Vendors and their Related Parties from and against all and Claims made

against them

(i) as a direct result of any act, omission, fact or circumstance which constitutes a breach of the representations and
warranties of Purchaser in Section 4.3 or a breach of any covenant or agreement of Purchaser contained in this
Agreement; (ii) connected with or relating to the liabilities assumed pursuant to Section 5.1; or (i) connected with
or relating to any Rights of First Refusal.

5.4 Limitations on Liabilities and Indemnities

{a) A Party shall not be liable to, or required to indemnify and save harmless, the other Party or the other
Party’s Related Parties pursuant to this Article 5 in respect of Losses, Liabilities or Claims to the extent
they are:




(1) reimbursed or reimbursable to the other Party or its Related Parties by insurance; or

(i1) caused by or result from the negligence or wilful misconduct of the other Party or any of its
Related Parties after the date hereof.

b) No Claim under Section 4.1 or Section 4.2 in respect of a breach of a representation or warranty by a Party,
shall be made or be enforceable by the other Party, whether by legal proceedings or otherwise, unless
written notice of such Claim, with reasonable particulars, is given by such Party to the Party against whom
such Claim is made within a period of 12 months from the date hereof.

{c) No Claim shall be made by a Party in respect of a breach of the representations, warranties and covenants
made by the other Party in this Agreement except pursuant to this Article 5.

{d) The Parties acknowledge and agree that the limitations of liability and the remedies provided in this
Article 5 are reasonable and represent the agreed upon allocation between the Parties of all risks and
liabilities, whether known or unknown, actual or contingent, pertaining to the conveyance of the Assets
from Vendors to Purchaser pursuant to this Agreement,

55 Indemnification Procedure — Third Party Claims

If a Party receives notice of the commencement or assertion against it of any Claim made by a Third Party for which
such Party seeks or intends to seek indemnification under this Article 5, the Party shall give the other Party
reasonably prompt written notice thereof. Such notice shall describe such Third Party Claim in reasonable detail.
The other Party shall have the right to participate in or to elect, within one month of receiving such notice, to assume
the defence of any such Third Party Claim at its own expense and using its own legal counsel, and the indemnified
Party shall co-operate in good faith in such defence. The indemnified Party shall have the right to participate in the
defence of any such Third Party Claim, assisted by counsel of its own choosing and if representation of the
indemnified Party and the indemnifying Party by the same counsel would be inappropriate due to conflicting
interests of the two Parties, the indemnifying Party shall also be responsible for the separate legal costs incurred by
the indemnified Party. The indemnified Party shall not have the right to settle or compromise, ot propose to settle or
compromise, any such Third Party Claim without the consent of the indemnifying Party.

ARTICLE 6
ADJUSTMENTS
6.1 Adjustments
(a) Except as otherwise provided in this Agreement, all costs and expenses relating to the Assets (including,

without limitation, maintenance, development, capital and operating costs) and all revenues relating to the
Assets shall be apportioned as of the Effective Time between Vendor and Purchaser on an accrual basis, in
accordance with generally accepted accounting principles, provided that:

(i) cash call advances, operating funds advances and similar advances made by Vendor in respect of
the costs of operations on the Lands or the Tangibles which are not applied to costs incurred prior
to the Effective Time will be transferred to Purchaser and an adjustment will be made in favour of
Vendor equal to the amount of the advance transferred;

(ii) deposits made by Vendor relative to operations on the Lands shall be returned to Vendor and
replaced by Purchaser;

(iii) all costs incurred in connection with work performed or goods or services provided in respect of
the Assets shall be deemed to have accrued as of the date the work was performed or the goods or
services were delivered, regardless of the times such costs became payable;



(iv) production revenues shall be apportioned between Vendor and Purchaser on a per diem basis, on
the basis of the number of days in the period to which the production revenues relates that are
before and after the Effective Time; and

{v) no accounting shall be made in respect of’
(A) rentals and similar payments required to preserve any of the Title and Operating
Documents;
(B) income taxes; or
(C) property taxes and similar payments levied with respect to the Assets (including Alberta

Freehold Mineral Taxes); and
6.2 Arbitration

If a Party disputes an adjustment requested by the other Party hereunder, it shall provide written notice of its
objection within twenty (20) days of receipt of such request. [f the Parties are unable to resolve such dispute within
thirty (30} days of receipt of such notice, the issue shall be resolved by a single arbitrator pursuant to the provisions
of Section 8.1. The decision of the arbitrator shall be final and binding on the Parties and shall not be subject to
review or appeal. All costs of the arbitration shall be borne by the Parties equally.

ARTICLE 7
RIGHTS OF FIRST REFUSAL
7.1 Rights of First Refusal
(a) Vendor and Purchaser acknowledge and agree that it is not their intent to defeat Rights of First Refusal held

by any Third Party with respect to the Assets. To the extent that any of the Assets are subject to Rights of
First Refusal (“ROFR Assets”) operative by virtue of this Agreement, Purchaser shall promptly following
execution of this Agreement, comply with the applicable provisions of such rights and shall courier notices
to the Third Parties holding such rights using Purchaser’s bona fide allocations of value for its interest
therein.

(b) Purchaser shall be responsible for addressing any Third Party Claim associated with the ROFR Assets
(including the value attributed thereto by Purchaser) including, as appropriate, transferring the ROFR
Assets to any Third Party exercising its Right of First Refusal. Purchaser shall, in addition, be entitled to
all proceeds of disposition resulting from the exercise of any such Rights of First Refusal.

ARTICLE 8
GENERAL

8.1 Dispute Resolution

The Parties will attempt to resolve any dispute arising hereunder through consultation and negotiation in good faith.
If those attempts fail, a Party may, by notice to the other Party at any time during those negotiations, refer the
dispute to binding arbitration for final resolution if the matter has been expressly referenced hereunder as referable
to arbitration. Any such arbitration, and any other arbitration the parties may agree to conduct hereunder, will be
conducted under the National Arbitration Rules of the ADR Institute of Canada and the award made pursuant thereto
will be binding upon the Parties and will not be subject to appeal.

8.2 Costs and Expenses

Except as specifically provided herein, all legal and other costs and expenses in connection with this Agreement and
the transactions contemplated hereby shall be paid by the Party which incurred the same.




8.3 Further Assurances

Each Party will, from time to time and at all times, do such further acts and execute and deliver all such further
assurances, deeds and documents as shall be reasonably requested by the other Party for purposes of carrying out the
terms of this Agreement, at no additional consideration.

8.4 No Merger

The covenants, representations, warranties and indemnities contained in this Agreement shall be deemed to be
restated in any and all assignments, conveyances, transfers and other documents conveying the interests of Vendor
in the Assets to Purchaser, subject to any and all time and other limitations contained in this Agreement. There shall
not be any merger of any covenant, representation, warranty or indemnity in this Agreement in such assignments,
conveyances, transfers and other documents notwithstanding any rule of law, equity or statute to the contrary and
such rules are hereby waived.

8.5 Governing Law
This Agreement shall, in all respects, be subject to, interpreted, construed and enforced in accordance with the laws
of the Province of Alberta and the laws of Canada applicable therein and shall, in all respects, be treated as a
contract made in the Province of Alberta. Except as provided in Sections 6.1 and 8.1, the Parties irrevocably attorn
and submit to the exclusive jurisdiction of the courts of the Province of Alberta and courts of appeal therefrom in
respect of all matters arising out of or in connection with this Agreement.
8.6 Transfer of Operatorship '
Nothing in this Agreement will be interpreted as an assignment of Vendor's rights as operator of any of the Assets
under the Title and Operating Documents or as any assurance by Vendor that Purchaser will be able to serve as
operator of any of the Assets.
8.7 Enurement
This Agreement shall be binding upon and shall enure to the benefit of the Parties and their respective
administrators, trustees, receivers, successors and permitted assigns. No Person other than the Parties and their
successors and permitted assigns shall be entitled to any rights or benefits hereunder.
8.8 Time of Essence
Time shall be of the essence in this Agreement.
8.9 Notices
The addresses for service of the Parties shall be as follows:
Vendor:
Rider 2001 Energy Partnership and Roberts Bay Resources Ltd. and Rider Resources Ltd.

1701, 333 — 7th Avenue S.W.
Calgary, Alberta T2P 2Z1]

Attention: President
Fax: (403) 266-0846




Purchaser :

Rider Exploration Ltd.
1701, 333 — 7th Avenue S.W,
Calgary, Alberta T2P 271

Attention: President
Fax: 266-0846

Any notice, communication and statement required, permitted or contemplated hereunder shall be in writing and
sent by personal service, facsimile or other means and shall be deemed received when delivery or reception of the
transmission is complete except that, if such delivery or transmission is sent on a Saturday, Sunday or day when the
receiving Party's office is not open for the regular conduct of business, or on or after 4:00 p.m., such notice or
communication shall be deemed to be received on the next Business Day that such office is open for the regular
conduct of business. A Party may from time to time change its address for service or its fax number or both by
giving written notice of such change to the other Party at its above address.

8.10 Invalidity of Provisions

In case any of the provisions of this Agreement should be invalid, illegal or unenforceable in any respect, the
validity, legality or enforceability of the remaining provisions contained herein shall not in any way be affected or
impaired thereby.

8.11 Waiver

Except as otherwise provided in this Agreement, no failure on the part of any Party in exercising any right or remedy
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such right or remedy
preclude any other or further exercise thereof or the exercise of any right or remedy in law or in equity or by statute
or otherwise conferred. Except as otherwise provided in this Agreement, no waiver of any provision of this
Agreement, including, this Section 8.11, shall be effective otherwise than by an instrument in writing dated
subsequent to the date hereof, executed by a duly authorized representative of the Party making such waiver.

8.12 Amendment

This Agreement shall not be varied or amended by oral agreement or otherwise other than by an instrument in
writing dated subsequent to the date hereof, executed by a duly authorized representative of each Party.

8.13 Agreement Not Severable

This Agreement extends to the whole of the Assets and is not severable without Purchaser's express written consent
or as otherwise herein provided.

8.14 Public Announcements

No public announcement or press release concerning the sale and purchase of the Assets shall be made by a Party
without the prior written consent and approval of the other Party; provided that nothing contained herein shall
prevent either Party at any time furnishing any information to any Government Authority or to the public if required
by Applicable Law or the rules of a stock exchange. A Party which proposes to make such a public disclosure shall,
to the extent reasonably possible, provide the other Parties with a draft of such statement at least eight Business
Days prior to its release to enable such other Parties to review such draft and advise that Party of any comments each
may have with respect thereto.




8.15 Counterpart Exccution

This Agreement may be executed by facsimile and in counterpart, no one copy of which need be executed by
Vendor and Purchaser, provided that any Party executing by facsimile shall promptly provide the other Party with an
original of its signed execution page of this Agreement. A valid and binding contract shall arise if and when
counterpart execution pages {including as may be delivered by facsimile) are executed and delivered by Vendor and
Purchaser.

IN WITNESS WHEREOQF the Parties have executed this Agreement as of the day and year first above
written.

ROBERTS BAY RESOURCES LTD.

Per:

RIDER 2001 ENERGY PARTNERSHIP, by its
managing partner, Rider Resources Ltd.

Per:

RIDER RESOURCES LTD,

Per:

RIDER EXPLORATION LTD.

Per:




SCHEDULE "A"
to the Conveyance dated o, 2006 between Rider 2001 Energy Partnership, Roberts Bay
Resources Ltd., Rider Resources Ltd. and Rider Exploration Ltd.

LANDS AND PNG RIGHTS




SCHEDULE "B"
to the Conveyance dated ¢, 2006 between Rider 2001 Energy Partnership, Roberts Bay
Resources Ltd., Rider Resources Ltd. and Rider Exploration Ltd.

WELLS AND FACILITIES




SCHEDULE "C"
to the Conveyance dated e, 2006 between Rider 2001 Encrgy Partnership, Roberts Bay
Resources Ltd., Rider Resources Ltd. and Rider Exploration Ltd.

TRANSFERRED SEISMIC DATA



SCHEDULE "D"
to the Conveyance dated s, 2006 between Rider 2001 Energy Partnership, Roberts Bay
Resources Ltd., Rider Resources Ltd. and Rider Exploration Ltd.

OTHER ASSETS




SCHEDULE "C"
REPRESENTATIONS AND WARRANTIES OF RIDER

Rider hercby represents and warrants to Acquiror and AcquisitionCo as follows and
acknowledges that Acquiror and AcquisitionCo are relying upon such representations and warranties in
connection with the execution and delivery of this Agreement:

1.1 Organization and Qualification

Each of Rider and Roberts Bay Resources Ltd. has been duly incorporated or
amalgamated and organized and is validly subsisting under the laws of its jurisdiction of incorporation or
amalgamation and has the rcquisite corporate power and capacity to carry on its business as it is now
being conducted. Rider 2001 Energy Partnership has been property created and organized and is validly
existing as a partnership under the laws of the Province of Alberta and has the requisite power and
authority to carry on its operations as now conducted by it.

1.2 Authority Relative to this Agreement

Rider has the requisite corporate power and capacity to enter into this Agreement and to
carry out its obligations hercunder. The execution and delivery of this Agreement and the performance by
Rider of its obligations hercunder have been duly authorized by the board of dircctors of Rider, and no
other corporate proceedings on the part of Rider are neccssary to authorize this Agreement or the
performance by Rider of its obligations hereunder. This Agrcement has been duly executed and delivered
by Rider and constitutes a legal, valid and binding obligation of Rider enforceable against Rider in
accordance with.its terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization,
moratorium and other laws relating to or affecting creditors' rights generally and to the general principles
of equity.

1.3 No Violations

(a) Subject to receipt of consent of Rider's bankers to the Arrangement and related transactions,
neither the execution and delivery . of this Agreement by Rider, the consummation by it of the
transactions contemplated hereby nor compliance by Rider with any of the provisions hereof will:
(i) violate, conflict with, or result in the breach of any provision of, require any consent, approval
or notice under, or constitute a default (or an event which, with notice or lapse of time or both,
would constitute a default) or result in a right of termination or acceleration under, or result in a
creation of any licn, security interest, charge or encumbrance upon any of the propertics or assets
of Rider, under any of the terms, conditions or provisions of {(A) the constating documents of
Rider and the Rider Affiliates, or (B) except as disclosed in the Rider Disclosure Letter, any
material note, bond, mortgage, indenture, loan agreement, deed of trust, agreement, lien, contract
or other instrument or obligation to which either of Rider or the Rider Affiliates is a party or to
which cither of Rider or the Rider Affiliates, or any of its propertics or asscts, may be subject or
by which either of Rider or the Rider Affiliates is bound; or (ii) subject to compliance with
applicable corporate and securities Laws, violate any judgment, ruling, order, writ, injunction,
determination, award, decree, statute, ordinance, rule or regulation applicable to either of Rider or
the Rider Affiliates (except, in the case of cach of clauses (i) and (ii} directly above, for such
violations, conflicts, breaches, defaults, terminations which, or any consents, approvals or notices
which if not given or received, would not have any material adverse effect on Rider and would
not have a material adverse effect on the ability of Acquiror and AcquisitionCo and Rider to
consummate the transactions contemplated hereby).
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(b Other than in connection with or in compliance with any applicable provisions of applicable
corporate and sceurities Laws and the Competition Act or with the rules, regulations or policies of
the TSX: (1) there is no legal impediment to the performance by Rider of its obligations under this
Agreement or to the execution and delivery of this Agreement by Rider and (ii} no filing or
registration with, or authorization, consent or approval of, any domestic or foreign public body or
authority is nccessary by Rider in connection with the making or the consummation of the
Arrangement, cxcept for such filings or registrations which, if not made, or for such
authorizations, consents or approvals, which, if not received, would not have a material adverse
effect on Rider and would not have a material adverse effect on the ability of Acquiror and
AcquisitionCo and Rider to consummate the transactions contemplated hereby.

1.4 Capitalization of Rider

As of the date hercof, the authorized share capital of Rider consists of an unlimited
number of Rider Shares and an unlimited number of first and second preferred shares, issuable in senes,
of which only 45,858,200 Ridcr Shares are issued and outstanding. As of the date hereof, 4,075,091
Rider Options have been granted and are outstanding. Except as set forth above, there are no securities of
Rider outstanding and no options, warrants or other rights, agreements or commitments of any character
whatsoever requiring the issuance, salc or transfer by Rider of any shares of Rider (including the Rider
Shares) or any seccuritics convertible into, or exchangeable or exercisable for, or otherwise evidencing a
right to acquire, any shares of Rider (including the Rider Shares), nor are there any outstanding stock
appreciation rights, phantom equity or similar rights, agreements, arrangements or commitments based
upon the book value, income or other attributes of Rider. All outstanding Rider Shares have been duly
authorized and are validly issucd, as fully paid and non-assessable and are not subject to, nor were they
issucd in violation of, any pre-emptive rights, and all Rider Shares issuable upon exercise of outstanding
Rider Options will, when ‘issucd, be duly authorized and validly issued as fully paid and non-assessable
shares. o

1.5 No Material Adverse Change

There has not becn any material change in the assets, liabilities or obligations (absolute,
contingent or otherwise) of Rider from the position set forth in the Rider Financial Statements and there
has not been any material adverse change in respect of Rider since June 30, 2006; and since that date
there have been no material facts, transactions, events or occurrences which could materially adversely
affect the capital, assets, liabilities (absolute, accrued, contingent or otherwise), business, operations or
condition (financial or otherwise) or results of the operations of Rider or that could affect Rider's ability
to consummate the transactions contemplated by this Agreement.

1.6 Financial Statements

The Rider Financial Statements were prepared in accordance with Canadian GAAP
(except (i) as otherwise indicated in such financial statements and the notes thereto or, in the case of
audited statcments, in the rclated report of Rider's independent auditors or (ii) in the case of unaudited
interim financial statements, to the extent they may not include notes, are subject to normal year end
adjustments or may be condensed or summary statements), and fairly present the consolidated financial
position, results of operations and changes in financial position of Rider as of the dates thereof and for the
periods indicated therein in accordance with Canadian GAAP (subject, in the case of any unaudited
interim financial statements, to normal year-end audit adjustments) and reflect appropriate and adequate
reserves in respect of contingent liabilities, if any, of Rider on a consolidated basis. There has been no
change in Rider's accounting policies since June 30, 2006.
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1.7 Minute Books

The corporate and partnership records and minute books of Rider and of the Rider
Affiliates have been maintained in accordance with all applicable statutory requirements and are true,
correct, accurate and up-to-date in all material respects.

1.8 Ownership of Subsidiaries

Rider is the beneficial owner of 100% of the outstanding voting securities of each of the
Rider Affiliates with good and valid title to all such securities, free and clear of all liens and
encumbrances (other than in favour of Rider's bankers) and no person, firm, corporation or other entity
holds any securitics convertible or exchangeable into securities of any of such subsidiaries or now has any
agreement, warrant, option, right or privilege (whether pre-emptive or contractual) being or capable of
becoming an agreement for the purchase, subscription or issuance of any unissued shares, securities
(including convertible securitics) or warrants of any of the Rider Affiliates.

The only Subsidiary of Rider is Roberts Bay Resources Ltd. Rider is not affiliated with,
nor is it a holding corporation of any other body corporate and Rider and Roberts Bay Resources Ltd. are
the only partners of Rider 2001 Encrgy Partnership, a general partnership.

1.9 Compliance with Applicable Laws

Each of Rider and the Rider Affiliates has conducted and is conducting its business in
compliance in all material respects with all applicable laws, rules and regulations and, in particular, all
applicable licensing and cnvironmental legislation, regulations or by-laws or other lawful requirement of
any governmental or regulatory bodics applicable to such of Rider or the Rider Affiliates of each
jurisdiction in which such of Rider or the Rider Affiliates, as the case may be, carries on its business
(except to the extent that the failure to so comply would not have a material adverse effect on Rider) and
holds all licences, registrations and qualifications in ali jurisdictions in which such of Rider or the Rider
Affiliates, as the case may be, carries on its business which are necessary to carry on the business of such
of Rider or the Rider Affiliates, as the case may be (other than those that, the failure of which to so hold,
would not have a material adverse cffect on Rider), as now conducted and as presently proposed to be
conducted and all such licenses, registrations or qualifications are valid and existing and in good standing
and none of such licenses, registrations or qualifications contains any burdensome term, provision,
condition or limitation which has or would reasonably be expected to have a material adverse effect on
the business of Rider, as now conducted or as proposed to be conducted.

1.10 Conduct of Operations

The operations of each of Rider and the Rider Affiliates and, to the best of Rider's
knowledge, any and all operations, in all material respects, by third parties, on or in respect of the assets
and propertics of Rider and the Rider Affiliates, have been conducted in accordance with good oiifield
practices. . o

1.11 Petroleum and Natural Gas Property Interests

. The interests of cach of Rider and the Rider Affiliates in its petroleum and natural gas
properties (the "Rider Interests") arc free and clear of adverse claims created by, through or under Rider
or the Rider Affiliates, except as disclosed in Rider's unaudited interim financial statements for the six
months ended June 30, 2006 or those arising in the ordinary course of business and that would not have a
material adverse effect on Rider and, to its knowledge, each of Rider and the Rider Affiliates holds the
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Rider Interests under valid and subsisting licenses, leases, permits, concessions, concession agreements,
contracts, sublcases, reservations or other agreements except where the failure to so hold the Rider
Interests would not have a material adverse effect on Rider.

1.12 Title to Oil and Gas Properties

Although it does not warrant title, Rider is not aware of any defects, failures or
impairments to the title to the o1l and gas properties of Rider or the Rider Affiliates, whether or not an
action, suit, proceeding or inquiry is pending or threatened and whether or not discovered by any third
party, which in the aggregate could reasonably be expected to cause a material adverse change in respect
of Rider, on: (A) the quantity and pre-tax present worth values of the oil and gas reserves of Rider or the
Rider Affiliates; (B) the current production attributable to the propertics of Rider or the Rider Affiliates;
or (c) the current cash flow from such properties.

1.13 Documents of Title

To the best of Rider's knowledge, Rider has made available to Acquiror and
AcquisitionCo all Documents of Title and other documents and agreements in its posscssion affecting the
title of Rider or the Rider Affiliates to the oil and gas propertics of Rider or the Rider Affiliates.

1.14 Environmental Matters

There has not occurred any spills, emissions or pollution on any property of Rider or the
Rider Affiliates, nor has either of Rider or the Rider Affiliates been subject to any stop orders, control
orders, clean-up orders or reclamation orders under applicable Environmental Laws any of which might
reasonably be expected to cause a material adverse change in respect of Rider.  All operations of any of
Rider or the Rider Affiliates have been and are now being conducted in compliance with all applicable
Environmental Laws, except where the failure to be in compliance would not reasonably be expected to
cause a material adverse change in respect of Rider. Rider is not subject to or aware of:

(2) any proceeding, application, order or directive which relates to environmental, health or safety
matters, and which may require any material work, repairs, construction or cxpendltures on any
of the properties of Rider or the Rider Affiliates; or .

(b) any demand or notice with respcct to the breach of any Environmental Laws applicable to any of
Rider or the Rider Affiliates, including, without limitation, any regulations respecting the use,
storage, treatment, transportation or disposition of any hazardous substances which would
reasonably be expected to cause a material adverse change in respect of Rider.

1.15 Engincering Report

To the knowledge of Rider, the Paddock Rider Report complies in all respects with
requirements of NI 51-101, (including the requirements of the COGE Handbook (as defined therein)) and
has been prepared by a qualified reserves evaluator (determined in accordance with NI 51-101) (the
"Evaluator™) and the results thereof may be disclosed in accordance with NI51-101. Rider made
available to the Evaluator, prior to the issuance of the Paddock Rider Report, for the purpose of preparing
the Paddock Rider Report, all information requested by the Evaluator, which information, taken as a
whole, did not contain any misrepresentation at the time such information was provided. Rider has no
knowledge of a material adverse change in the information, taken as a whole, provided to the Evaluator
since the date that such information was provided. Rider believes that the Paddock Rider Report
reasonably presented the quantity and pre-tax present worth values of oil and gas reserves of Rider as at
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December 31, 2005 and May 31, 2006, as applicable, based upon information available at the time the
Paddock Rider Report was prepared and the assumptions as to commodity prices and costs contained
therein.

1.16 Tax Matters
(a) For purposes of this Section 1.16, the following definitions shall apply:

(1) The term "Taxes" shall mean all taxes, however denominated, including any interest,
penalties or other additions that may become payable in respect thereof, imposed by any
federal, provincial, state, local or forecign government or any agency or political
subdivision of any such government, which taxcs shall include, without limiting the
generality of the foregoing, all income or profits taxes (including, but not limited to,
federal income taxes and provincial income taxes), capital, payroll and employece
withholding taxes, labour taxes, employment insurance, social insurance taxes, sales and
use taxes, ad valorem taxes, value added taxes, excise taxes, franchise taxcs, gross
receipts taxes, business license taxes, occupation taxes, real and personal property taxes,
stamp taxes, cnvironmental taxes, transfer taxes, workers' compensation and other
governmental charges, and other obligations of the same or of a similar nature to any of
the foregoing, which any of Rider or the Rider Affiliates is required to pay, withhold or

collect; and

(ii) The term "Returns” shall mean all reports, estimates, declarations of estimated tax,
information statements and returns relating to, or required to be filed in connection with,
any Taxes.

(b) All Returns required to be filed by or on behalf of Rider or the Rider Affiliates have been duly
filed on a timely basis and such Returns were complete and correct in all material respects. All
Taxes shown to be payable on the Returns or on subsequent assessments with respect thereto
have been paid in full on a timely basis and no other Taxcs are payable by Rider or the Rider
Affiliates with respect to itemns or periods covered by such Returns.

(c) Rider has paid or provided adequate - accruals for Taxes as at June 30, 2006 in its financial
statements as at and for the period ended June 30, 2006, in conformity with Canadian GAAP
applicd on a basis consistent with-those of prior years.

(d) For tax years ending in 2003, 2004 and 2005, Rider has made available to Acquiror and
AcquisitionCo true and complete copies of; (i) matenial portions of income tax audit reports,
statements of deficiencics, closing or other agreements received by any of Rider or the Rider
Affiliates or on behalf of any of Rider or Rider Subsidiaries relating to Taxes; and (ii) all material
federal, provincial, state, local or foreign income or franchise tax returns for Rider and for the
Rider Affiliates. '

(e) No material deficiencies exist or have been asserted with respect to Taxes paid by any of Rider or
the Rider Affiliates. None of Rider or the Rider Affiliates is a party to any action or proceceding
for assessment or collection of Taxes, nor has such event been asserted or to Rider's knowledge
threatened against any of Rider or the Rider Affiliates or any of their assets. No waiver or
cxtension of any statute of limitations is in effect with respect to Taxes or Returns of any of Rider
or the Rider Affiliates. There is no audit in process, pending or, to the knowledge of Rider,
threatened by a governmental or taxing authority relating to the Returns of any of Rider or the
Rider Affiliates.
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(H Rider has withheld from cach payment made to any of its present or former employces, officers
and directors, and to all persons who are non-residents of Canada for the purposes of the Tax Act,
all amounts required by law and will continue to do so untilt the Effective Date and has remitted
such withheld amounts within the prescribed periods to the appropriate governmental authority.
Rider has remitted all Canada Pension Plan contributions, employment insurance premiums,
employer health taxes and other Taxes payable by it in respect of its employees and has or will
have remitted such amounts to the proper governmental authority within the time required by
applicable law. Each of Rider and the Rider Affiliates has charged, collected and remitted on a
timely basis all Taxes as required by applicable law on any sale, supply or dclivery whatsocver,
made by such of Rider or the Rider Affiliates, as the case may be.

(g) To Rider's knowledge, all ad valorem, property, production, severance and similar Taxes and
assecssments based on or measured by the ownership of property or the production of the
hydrocarbon substances of Rider or the Rider Affiliates, or the reccipt of proceeds therefrom,
payable in respect of the oil and gas assets prior to the date hereof have been properly and fully
paid and discharged in all material respects, and there are no unpaid Taxes or assessments which
could result in a lien or charge on the oil and gas assets of Rider or the Rider Affiliatcs.

1.17 Debt and Working Capital

At September 1, 2006, Rider's Debt did not exceed $113.3 million. "Rider's Debt" means
total indebtedness of Rider, on a consolidated basis, including consolidated long-term debt, bank debt and
working capital deficiency of Rider, but excluding hedging obligations thereof or of the Rider Affiliates.

1.18 Production

Rider's average production (including production from the ExploreCo Assets) during the
month of August, 2006 was not less than 9,100 BOE per day.

1.19 ' Financial Commitments

Other than as will be disclosed by Rider to Acquiror in a presentation of Rider's proposed
capital expenditure program for the balance of 2006, and cxcept for operating costs incurred in the
ordinary course of business, as of the date hercof, Rider has no outstanding authorizations for expenditure
or other financial commitments in respect of the Rider Interests.

1.20 No Default Under Lending Agreements

No cvent of default or breach of any covenant has occurred under Rider' existing banking
and lending agreements. |

1.21 Flow Through Obligations

Rider has not entered into any agreements or made any covenants with any parties with
respect to the issuance of "flow-through"” shares or the incurring and renunciation of Canadian exploration
cxpense or Canadian development expense, which amounts have not been fully expended and renounced
as required thereunder and which "flow-through” shares are not "prescribed shares” for the purpose of
Section 6202.1 of the Regulations to the Tax Act.
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1.22 No Sharcholders' Rights Protection Plan

Rider is not a party to, and prioer to the Effective Date, Rider will not implement, a
shareholder rights plan or any other form of plan, agreement, contract or instrument that will trigger any
rights to acquire Rider Shares or other securities of Rider or rights, entitlements or privileges in favour of
any person upon the entering into of this Agreement or the making or consummation of the Arrangement.

1.23 No Undisclosed Material Liabilities

Rider docs not have any material liabilitics of any nature (matured or unmatured, fixed or
contingent), other than:

(a) those sct forth or adequately provided for in the most recent balance sheet and associated notes
thereto included in the Rider Financial Statements (the "Rider Balance Sheet™),

(b) those incurred in the ordinary course of business and not requircd to be set forth in the Rider
Balance Sheet under Canadian GAAP;

(c) those incurred in the ordinary course of business since the date of the Rider Balance Sheet and
. consistent with past practice; and

'

(d) those incurred in connection with the execution of this Agreement.

1.24 Material Contracts

}

Except for Documents of Title, Rider's credit facility or this Agreement, there are no
material contracts or agreements to which Rider or the Rider Affiliates is a party or by which Rider or the
Rider Affiliates is bound. For the purposes of this subparagraph, any contract or agreement pursuant to
which Rider or the Rider Affiliates will, or may reasonably be expected to result in, a requirement of
Rider or the Rider Affiliates to expend more than an aggregate of $3 million or receive or be entitled to
reccive revenue of more than $3 million in either case in the next 12 months, or is out of the ordinary
course of business of Rider, shall be considered to be material,

1.25 Bonuses

There are no accrucéi bonuses payable to any ofﬁ.ccrs, directors or employees of Rider.
1.26 Employment Agreements

Other than as disclosed in the Rider Disclosure Letter, neither Rider nor the Rider
Affiliates is a party to (i) any written consulting agreement, or (ii) any verbal consulting agreement with a

term of more then one year.

1.27 Leases and Other Obligations

All of Rider's outstanding material leases, office lcases, ofﬁce equipment and computer
leases geophysical and other technical software leases and arrangements, field equipment leases and
lcased vehicles have been provided to Acquiror and AcquisitionCo in the Data Room.
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1.28 Processing and Transportation Commitments

All third party processing or transportation agrecments to which Rider or the Rider
Affiliates are a party or by which they are bound and all obligations of Rider or of the Rider Affiliates to
deliver sales volumes to any other person are disclosed in the Data Room.

1.29 U.S. Matters

(a) Rider is a "foreign private issuer” within the meaning of Rule 405 of Regulation C adopted by the
United States Securitics and Exchange Commission under the United States Securitics Act of
1933, as amended.

(b) Rider is not registered or required to be registcred as an investment company under the
Investment Company Act of 1940.

(c) Rider has not issued any securitics into, or to residents of, the United States that have not been
registered, and that were not exempt from registration, under applicable United States federal or
state securities laws.

(d) Rider is not incorporated in the United States and the principal offices of Rider are not located
within the United States.

(e} Rider does not hold morc than USS$56.7 million worth of assets located in the United States,
measured by fair market value, and has not made aggregate sales in or into the United Statcs
exceeding US$56.7 million during its most recent completed fiscal ycar.

1.30 Employce Benefit Plans

Other than as disclosed in the Rider Disclosure Letter, Rider has no employee benefit
plans and has made no agreements or promiscs in respect of any such plan.

1.31 Litigation, Etc,

There are no actions, suits or proceedings in existence or pending or, to the knowledge of
Rider, threatened or for which there is a reasonable basis, atfecting or that would reasonably be expected
to affect Rider or the Rider Affiliates or affecting or that would reasonably be expected to affect any of
their properties or assets at law or equity or before or by any Governmental Entity which action, suit or
proceeding involves a possibility of any judgment against or liability of cither of Rider or the Rider
Affiliates.

1.32 " Financial Advisor

Rider has not retained nor will it retain any financial advisor, broker, agent or finder or
paid or agreed to pay any financial advisor, broker, agent or finder on account of this Agreement, the
Arrangement, any transaction contemplated hereby or any transaction presently ongoing or contemplated,
cxcept that FirstEnergy Capital Corp. and Scotia Capital Inc. have been retained as Rider's financial
advisor in conncction with certain matters, including the transaction contemplated hereby and Rider has
retained Burnet Duckworth & Palmer LLP as Rider's legal advisors in connection with the transaction
contemplated herein. Rider has delivered to Acquiror and AcquisitionCo correct copies of all agreements
between Rider and its financial advisor that could give rise to a payment of any fees to such financial
advisor. Other than the foregoing, Rider has not incurred any obligation or liability, contingent or
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otherwise, for brokerage fees, finder's fees, agents' commission or other forms of compensation with
respect to the transactions contemplated by this Agreement.

1.33 Transaction Costs

Rider's aggregate transaction costs related to the transaction contemplated hereby
(including all financial, legal, accounting, enginecring, Employee Obligations, and any and all other costs
and cxpenses of Rider relating to the Transaction) shall not exceed $6 million.

1.34 Disclosure

(a) The data and information in respect of Rider and of the Rider Affiliates and their respective
assets, reserves, liabilities, business and operations provided by Rider in the Data Room was and
is accurate and correct in all material respects as at the respective dates thereof. Rider has no
knowledge of a change to the oil and gas reserves of Rider or of the Rider Affiliates from that
disclosed in the Data Room which would constitute a material adverse change.

(b) To the knowledge of Rider, Rider has not withheld from Acquiror and AcquisitionCo any
material- information or documents concerning Rider or the Rider Affiliates or their respective
assets or labilitics during the course of Acquiror and AcquisitionCo's review of Rider, the Rider
Affiliates and their respective assets. No representation or warranty contained herein and no
statement contained in any schedule or other disclosure document provided or to be provided to
Acquiror and AcquisitionCo by Rider pursuant hereto contains or will contain any untrue
statement of a material fact or omits to statc a material fact which is necessary in order to make
the statements herein or thercin not misleading.

1.35 No Guarantees or Indemnities

Neither of Rider nor the Rider Affiliates is a party to or bound by any agreement of
guarantee, ‘indemnification (other than an indemnification of directors and officers in accordance with the
by-laws of Rider and applicable laws and other than standard indemnities in favour of purchasers of assets
in purchase and sale agreements and underwriters and agents in connection with offerings of securities,
Rider's registrar and transfer agent, indemnities and guarantees in favour of Rider's bankers and
indemnities to support Rider's obligations pursuant to agreements entered into in the ordinary course of
business), or any other like commitment of the obligations, liabilities (contingent or otherwise) of
indcbtedness of any other person.

1.36 No Loans
Neither of Rider nor the Rider Affiliates has any loans or other indebtedness currently
outstanding which have been made to or from any of its sharcholders, officers; directors or employees or

any other person not dealing at arm's length with Rider.

1.37 No Net Profits or Other Interests

No officer, director, employee or any other person not dealing at arm’s length with Rider
or, to the knowledge of Rider, any associate or affiliate of any such person, owns, has or is entitled to any
royalty, net profits interest, carried interest or any other encumbrances or claims of any nature whatsoever
which are based on production from the properties or assets of Rider or any revenue or rights attributed
thereto.

-
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1.38 Reporting Issuer

Rider is a reporting issuer in the provinces of British Columbia, Alberta, Saskatchewan,
Manitoba, Ontario, Québec, New Brunswick, Nova Scotia and Newfoundland, the issued and outstanding
Rider Shares are listed and posted for trading on the TSX and Rider is in material compliance with the by-
laws, rules and regulation of the TSX.

1.39 No Cease Trade Orders

No sccurities commission or similar regulatory authority has issued any order preventing
or suspending trading of any securities of Rider and Rider is not in default of any requirement of
applicable securities Laws that would have a material adverse effect on the transactions contemplated by
this Agreement. '

1.40 Public Record

The informaticn and statements set forth in the information filed by or on behalf of Rider
after December 31, 2004 with any securities commission or similar regulatory authority in compliance, or
intended compliance, with applicable securities laws (collectively, the "Rider Public Record"), as relates
to Rider or the Rider Affiliates, was true, correct, and complete, and did not contain any
misrepresentation, as of the respective dates of such information or statements, and no-material change
has occurred in relation to Rider or of Rider or the Rider Affiliates which is not disclosed in the Rider
Public Record, and Rider has not filed any confidential material change reports whlch continue to be
confidential.

1.41 No Material Transactions

Except as publicly disclosed prior to the date of this Agreement, since December 31,
20035, neither of Rider nor the Rider Affiliates has incurred, assumed or suffered any liability (absolute,
accrued, contmgent or otherwise) or entered into any transaction, which is or may be matcerial to Rider,
which is not in the ordinary course of business.
1.42 No Swaps

Neither of Rider nor the Rider Affiliates currently has outstanding Swaps.
1.43 No Unanimous Sharcholder Agreement

Neither Rider nor, to its knowledge, any of its sharcholders is a party to any unanimous
shareholders agreement, pooling agreement, votmg trust or other similar type of arrangements in respect

of outstanding securitics of Rider.

1.44 Confidentiality Agreements

Rider has entered into confidentiality agreements with persons other than Acquiror and
AcquisitionCo respecting the confidentiality of information provided to such persons or reviewed by such
persons. Rider has not negotiated any Acquisition Proposal with any person who has not entered into a
confidentiality agreement with Rider or provided access to the confidential information in respect of
Rider in relation to any proposed, possible or actual Acquisition Proposal to any person who has not
entered into a confidentiality agreement with Rider. Rider has not amecnded, modified or provided any
consents under such confidentiality agreements or provided any recleasc from, or relaxation of, the
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obligations under such confidentiality agreements to any of the other parties thereto. Rider has not
waived the applicability of any "standstill" or other provisions of any confidentiality agreements entered
into by Rider.

1.45 Restrictions on Business

There is no non-competition, exclusivity or other similar agreement, commitment or
understanding in place to which cither of Rider or the Rider Affiliates is a party or by which it is
otherwise bound that would now or hereafter in any way may limit its business or operations in a
particular manner or to a particular locality or geographic region or for a specified period of time and the
execution, delivery and performance of this Agreement docs not and will not result in any restriction of
Rider or the Rider Affiliates from engaging in its business or from competing with any person or in any
geographic area.

1.46 Outstanding Acquisitions or Disposition

Neither of Rider nor the Rider Affiliates has rights to purchase any assets, properties or
undertakings of third parties nor have any obligation to sell asscts, properties or undertakings with a value
in excess of $500,000, in the aggregate, under any agrecments to purchase or setl that have not closed.
1.47 Impairment

Neither the making of the Arrangement nor the successful completion of the
Arrangement will result, or could reasonably be expected to result, in a material adverse change to Rider
pursuant to or as a result of the provisions of any agreement or arrangement to which either Rider or the

Rider Affiliates is a party.

1.48 Insurance

Policies of insurance in force as of the date hereof naming Ridex{ as an insured adequately
cover all risks reasonably and prudently foresceable in the operation and conduct of the business of Rider
or of the Rider Affiliates to the extent customary in respect of the business carried on by Rider or the
Rider Affiliates. All such policies of insurance shall remain in force and effect and shall not be cancelled
or otherwise terminated as a result of the transactions contemplated hereby or by the Arrangement.




SCHEDULE "D"
REPRESENTATIONS AND WARRANTIES OF ACQUIROR

Each of Acquiror and AcquisitionCo hereby represent and warrant to Rider as follows
and acknowledge that Rider is relying upon such representations and warrantics in connection with the
execution and delivery of this Agreement.

1.1 Organization and Qualification

Acquiror has been properly created and organized and is validly existing as a trust under
the laws of the Province of Alberta and has the requisite power and capacity to carry on its operations as
now conducted by it. Each of AcquisitionCo, Shiningbank Holdings Corporation and SLP Heldings inc.
has been duly amalgamated or incorporated and is validly subsisting under the laws of the Province of
Alberta and has the requisite corporate power and authority to carry on its business as now conducted by
it. Shiningbank Operating Trust has been properly created and organized and is validly existing as a trust
under the laws of the Province of Alberta and has the requisite power and authority to camry on its
operations as now conducted by it. Shiningbank Limited Partnership has been property created and
organized and is validly existing as a limited partnership under the laws of the Province of Alberta and
has the requisite power and authority to carry on its operations as now conducted b)'( it.

1.2 Authority Relative to this Agreement

Each of Acquiror and AcquisitionCo has the requisite power and authority to enter into
this Agreement and to carry out their respective obligations hercunder. The exccution and delivery of this
Agreement and the performance by each of Acquiror and AcquisitionCo of their respective obligations
hereunder have been duly authorized by the board of directors of AcquisitionCo, in its own capacity and
as administrator of Acquiror and no other corporate proceedings on the part of AcquisitionCo, in its own
capacity and as administrator of Acquiror are necessary to authorize the exccution and delivery of this
Agreement by cach of Acquirer and AcquisitionCo or the performance by cach of Acquiror and
AcquisitionCo of their respective obligations hereunder. This Agreement has been duly executed and
delivered by each of Acquiror and AcquisitionCo and constitutes a legal, valid and binding obligation of
such cntities enforceable against such entities in accordance with its terms, subject to bankrupicy,
insolvency, fraudulent transfer, reorganization, moratorium and other laws relating to or affecting
creditors' rights generally and to the general principles of equity and, in the case of Acquiror, Section 9.5.

1.3 No Violations

(a) Neither the execution and delivery of this Agreement by each of Acquiror and AcquisitionCo, the
consummation by such of the transactions contemplated hereby nor compliance by each of
Acquiror and AcquisitionCo with any of the provisions hereof will: (i) violate, conflict with, or
result in the breach of any provision of, require any consent, approval or notice under, or
constitute a default {or an event which, with notice or lapse of time or both, would constitute a
default) or result in a right of termination or acceleration under, or result in a creation of any lien,
security interest, charge or encumbrance upon any of the propertics or assets of Acquiror ot any
of the Shiningbank Affiliates, under any of the terms, conditions or provisions of (A)the
constating documents of Acquiror or any of the Shiningbank Affiliates, or (B) any material note,
bond, mortgage, indenture, loan agreement, deed of trust, agrcement, lien, contract or other
instrument or obligation to which Acquiror or any of the Shiningbank Affiliates is a party or to
which Acquiror or any of the Shiningbank Affiliates, or any of their properties or assets, may be
subject or by which Acquiror or any of the Shiningbank Affiliates is bound; or (ii) subject to
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than those that, the failure of which to so hold, would not have a material adversc effect on Acquiror), as
now conducted and as presently proposed to be conducted and all such licenses, registrations or
qualifications are valid and existing and in good standing and none of such licenses, registrations or
qualifications contains any burdensome term, provision, condition or limitation which has or would
reasonably be expected to have a material adverse cffect on the operations of Acquiror, as now conducted
or as proposcd to be conducted.

1.10 Conduct of Operations

The operations of each of Acquiror and the Shiningbank Affiliates and, to the best of
Acquiror's and AcquisitionCo's knowledge, any and all operations, in all matcrial respects, by third
parties, on or in respect of the assets and propertics of Acquiror and of the Shiningbank Affiliates, have
been conducted in accordance with good oilfield practices.

1.11 Petroleum and Natural Gas Property Interests

The interests of each of Acquiror and of the Shiningbank Affiliates in its petroleum and
natural gas properties (the "Shiningbank Interests") are free and clear of adverse claims created by,
through or under Acquiror or the Shiningbank Affiliates, except as disclosed in the Acquiror Financial
Statements or those arising in the ordinary course of business and that would not have a material adverse
cffect on Acquiror and, to its knowledge, each of the Acquiror and the Shiningbank Affiliates holds its
respective Shmmgbank Interests under valid and subsisting licenses, leascs, permits, concessions,
concession agreements, contracts, subleases, reservations or other agreements cxcept where the failure to
so hold the Shiningbank Interests would not have a material adverse effect on Acquiror.

1.12 Title to' Oil and Gas Properties

Although it does not warrant title, Shiningbank is not aware of any defects, failures or
impairments to the title to Acquiror's or to the Shiningbank Affiliates' oil and gas properties, whether or
not an action, suit, procceding or inquiry is pending or threatened and whether or not discovered by any
third party, which in the aggregate could reasonably be expected to cause a material adversc change in
respect of . Acquiror, on: (A)the quantity and .prc-tax present worth values of Acquiror's or of the
Shiningbank Affiliates' oil and gas reserves; (B) the current production attributable to Acquiror's or to the
Shiningbank Affiliates' properties; or (c) the current cash flow from such propertics.

L13 Documents of Title

If requested by Rider, Shiningbank will make available to Rider all Documents of Title
and other documents and agreements in its possession affecting the t1tle of Acquiror and of the
Shiningbank Affiliates to the oil and gas properties thereof.

1.14 Environmental Matters

There has not occurrcd any spills, emissions or pollution on any property of any of
Acquiror or of the Shiningbank Affiliates, nor has any of Acquiror or the Shiningbank Affiliates been
subject to any stop orders, control orders, clean-up orders or reclamation orders under Environmental
Laws any of which might reasonably be expected to causc a material adverse change in respect of
Acquiror, All operations of Acquiror and of the Shiningbank Affiliates have been and arc now belng
conducted in compliance with all applicable Environmental Laws, except where the failure to be in
compliance would not reasonably be expected to cause a material adverse change in respect of Acquiror.
Shiningbank is not subjcct to or aware of:
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(a) any procecding, application, order or dircctive which relates to environmental, health or safety
matters, and which may require any material work, repairs, construction or cxpenditures on any
of the propertics of Acquiror or of the Shiningbank Affiliates; or

(b) any demand or notice with respect to the breach of any Environmental Laws applicable to any of
Acquiror or of the Shiningbank Affiliates, including, without limitation, any regulations
respecting the use, storage, treatment, transportation or disposition of any hazardous substances
which would reasonably be expected to cause a material adversc change in respect of Acquiror.

1.15 Engineering Reports

To the knowledge of Acquiror, the Paddock Shiningbank Report and the GLJ Find
Report comply in all respects with requirements of NI 51-101 (including the requirements of the COGE
Handbook (as defined therein)) and have been prepared by a quatified reserves cvaluator (determined in
accordance with NI 51- 101) {(collectively, the "Evaluator") and the results thereof may be disclosed in
accordance with NI 51-101. Acquiror and Find Energy Ltd. made available to the Evaluator, prior to the
issuance of the Paddock Shiningbank Report and the GLJ Find Report, for the purpose of preparing the
Paddock Shiningbank Report and the GLJ Find Report, all information requested by the Evaluator, which
information, taken as a whole, did not contain any misrepresentation at the time such information was
provided. Acquiror has no knowledge of a material adverse change in the information, taken as a whole,
provided to the Evaluator since the date that such information was provided, other than as disclosed in
writing to Rider. Acquiror believes that the Paddock Shiningbank Report and the GLJ Find Report
reasonably presented the quantity and pre-tax present worth values of oil and gas reserves of Acquiror and
the Shiningbank Affiliates as at December 31, 2005, and March 31, 2006, as applicable, based upon
information available at the time the Paddock Shiningbank Report and the GLJ Find Report were
prepared and the assumptions as to commodity prices and costs contained therein.

1.16 Tax Matters
(a) For purposes of this Section 1.16, .lhe following definitions shall apply:

(i) The term "Taxes" shall mean all taxes, however denominated, including any interest,
penalties or other additions that may become payable in respect thercof, imposed by any
federal, provincial, state, local or foreign government or any agency or political
subdivision of any such government, which taxes shall include, without limiting the
generality of the foregoing, all income or profits taxes (including, but not limited to,
federal income taxes and provincial income taxes), capital, payroll and employce
withholding taxes, labour taxes, employment insurance, social insurance taxes, salcs and
use taxes, ad valorem taxes, value added taxes, excise taxes, franchise taxes, gross
receipts taxes, business license taxes, occupation taxes, real and personal property taxes,
stamp taxes, environmental taxes, transfer taxes, workers' compensation and other
governmental charges, and other obligations of the same or of a similar nature to any of
the foregoing, which any of Acquiror or the Shiningbank Affiliates is required to pay,
withhold or collect; and

(i) The term "Returns” shall mean all reports, estimates, declarations of estimated tax,
information statements and returns relating to, or required to be filed in connection with,
any Taxcs.

(b) All Returns required to be filed by or on behalf of Acquiror or the Shiningbank Affiliates have
been duly filed on a timely basis and such Returns were complete and correct in all material
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respects.  All Taxes shown to be payable on the Returns or on subsequent assessments with
respect thereto have been paid in full on a timely basis and no other Taxcs are payable by
Acquiror or the Shiningbank Affiliates with respect to items or periods covered by such Returns.

Acquiror has paid or provided adequate accruals for taxes as at June 30, 2006 in its financial
statcments as at and for the period ended June 30, 2006, in conformity with Canadian GAAP
applicd on a basis consistent with those of prior years.

Find Energy Ltd. has paid or provided adequate accruals for taxes as at June 30, 2006 in its
financial statements as at and for the period ended June 30, 2006, in conformity with Canadian
GAAP applied on a basis consistent with those of prior ycars.

For tax years ending in 2003, 2004 and 2005 Acquirer will make available upon request to Rider
truc and complete copies of: (i) material portions of income tax audit reports, statements of
deficiencies, closing or other agreements received by any of Acquiror or the Shiningbank
Affiliates or on behalf of any of Acquiror or Shiningbank Affiliates relating to Taxes; and (ii) all
material federal, provincial, state, local or forecign income or franchise tax retumns for Acquiror
and for the Shiningbank Affiliates.

No material deficiencies exist or have been asserted with respect to Taxes paid by Acquiror or the
Shiningbank Affiliates. None of Acquiror or the Shiningbank Affiliates is a party to any action or
proceeding for assessment or collection of Taxes, nor has such event been asserted or to

- Acquiror's knowledge threatened against any of Acquiror or the Shiningbank Affiliates or any of

their assets. No waiver or cxtension of any statute of limitations is in effect with respect to Taxes
or Returns of any of Acquiror or the Shiningbank Affiliatcs. There is no audit in process,
pending or, to the knowledge of Acquiror and AcquisitionCo, threatened by a governmental or
taxing authority relating to the Returns of any of Acquiror or the Shiningbank Affiliates.

Each of Acquiror and AcquisitionCo has withheld from cach payment made to any of its present
or former employees, officers and directors, and to all persons who are non-residents of Canada
for the purposes of the Tax Act, all amounts required by law and will continue to do so until the
Effective Date and has remitted such withheld amounts within the prescribed periods to the
appropriate governmental authority. AcquisitionCo has remitted all Canada Pension Plan
contributions, employment insurance premiums, employer health taxes and other Taxcs payable
by it in respect of its employees and ‘has or will have remitted such amounts to the proper
governmental authority within the time required by applicable law. Each of Acquiror and the
Shiningbank Affiliates has charged, collected and remitted on a timely basis all Taxes as required
by applicable law on any sale, supply or delivery whatsocver,' made by such of Acquiror or the
Shiningbank Affiliates, as the casé may be. ‘

To Acquiror's and AcquisitionCo's knowledge, all ad valorem, property, production, severance

and similar Taxes and assessments based on or measured by the ownership of property or the

production of Acquiror's or the Shiningbank Affiliates' hydrocarbon substances, or the receipt of

proceeds therefrom, payable in respect of the Acquiror's or the Shiningbank Affiliates' oil and gas

asscts prior to the date hereof have been properly and fully paid and discharged in all material

respects, and there are no unpaid Taxes or assessments which could resudt in a lien or charge on
Acquiror's or the Shiningbank Affiliates' oil and gas assets.

A




1.17 Debt and Working Capital

At September 22, 2006, the total indcbtedness of Acquiror, on a consolidated basis,
including consolidated long-term debt, bank debt and working capital deficiency of Acquiror and after
giving effect to the acquisition of Find Energy Ltd., but excluding hedging obligations of Acquiror or of
the Shiningbank Affiliates, did not exceed $393 million.

1.18 Production

Acquiror's average production (not including production of Find Energy Ltd.) during the
month of August 2006 was not less than 21,500 BOE per day and Find Energy Ltd.'s average production
during the month of August 2006 was not less than 5,000 BOE per day.

1.19 No Undisclosed Material Liabilities

: Acquirer does not have any material liabilities of any nature (matured or unmatured,
fixed or contingent), other than:

(a) those sct forth or adequately provided for in the most recent balance sheet and associated notes
thereto included in Acquiror Financial Statements and the Find Financial Statements
(collectively, the "Acquirer Balance Sheet"); :

b) those incurred in the ordinary course of business and not required to be set forth in Acquiror's
Balance Sheet under Canadian GAAP;

(c) those incurred in the ordinary course of business since the date of the Acquiror Balance Sheet and
consistent with past practice; and

(d) those incurred in connection with the execution of this Agreement.
1.20 Litigation, Etc,

There are no actions, suits or proceedings in existence or pending or, to the knowledge of
Acquiror, threatened or for which there is a reasonable basis, affecting or that would reasonably be
expected to affect any of Acquiror or the Shiningbank Affiliates or affecting or that would reasonably be
expected to affect any of their properties or assets at law or equity or before or by any Governmental
Entity which action, suit or proceeding involves a possibility of any judgment against or liability of any of
Acquiror or the Shiningbank Affiliates which, if successtul, would reasonably be expected to cause a
material adverse change in respect of Acquiror, or would significantly impede the ability of Acquiror and
AcquisitionCo to consummate the Arrangement.

1.21 Disclosure

(a) The data and information in respect of Acquiror and of the Shiningbank Affiliates and their
respective assets, reserves, liabilities, business and operations provided by Acquiror or its
advisors to Rider or its advisors was and is accurate and correct in all material respects as at the
respective dates thereof and, in respect of any information provided or requested, did not
knowingly omit any material data or information necessary to make any data or information
provided not misleading as at the respective dates thereof. Acquiror has no knowledge of a
change to the oil and gas reserves of Acquiror or of the Shiningbank Affiliates from that disclosed
in such data and information which would constitute a material adverse change of Acquiror,
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(b To the knowledge of Acquiror, Acquiror has not withheld from Rider any material information or
documents concemning Acquiror or the Shiningbank Affiliates or their respective assets or
liabilitics during the course of Rider's review of Acquiror, the Shiningbank Affiliates and their
respective assets. No representation or warranty contained herein and no statement contained in
any schedule or other disclosure document provided or to be provided to Rider by Acquiror
pursuant hercto contains or will contain any untrue statement of a material fact or omits to state a
material fact which is necessary in order 10 make the statements herein or therein not misleading.

1.22 Reporting Issuer

Acquiror is a rcporting issuer or the equivalent thereof in each of the Provinces of
Canada, the issued and outstanding Acquiror Units are listed and posted for trading on the TSX, and
Acquiror is in material compliance with the by-laws, rules and regulation of the TSX.

- 1.23 ‘ No Cease Trade Orders

No securities commission or similar regulatory authority has issued any order preventing
or suspending trading of any securities of Acquiror and Acquiror is not in default of any requirement of
applicable Securities Laws that would have a material effect on the transactions contcmplated by this
Agreement,

1.24 Public Record

The information and statements set forth in the information filed by or on behalf of
- Acquiror and Find Energy Ltd. after December 31, 2004 with any securitics commission or similar
regulatory authority in compliance, or intended compliance, with applicable securities laws (collectively,
the "Acquiror Public Record"), as relates to Acquiror and Find Energy Ltd., was true, correct, and
complete, and did not contain any misrepresentation, as of the respective. dates- of such information or
statements, and no material change has occurred in relation to Acquiror and Find Energy Ltd. which is not
disclosed in Acquiror Public Record, and Acquiroer has not fi led any confidential material change reports
which continue to be confidential.

1.25 -~ Securities to be Issued -

(a) The board of directors of AcquisitionCo, as administrator of Acquiror, has reserved and allotted
to holders of Rider Shares that are entitled to receive Acquiror Units pursuant to the Arrangement
a sufficient number of Acquiror Units as are issuable pursuant to the Arrangement and, upon the
Effective Date, such Acquiror Units will be validly issued as fully paid and non-assessable.

(b) The use in this subsection of the phrase "fully paid and non-assessable” in respect of Acquiror
Units means that the issue price of such securities has been paid in-full and the holders of such
securities are not liable to pdy any -further amounts to Acqu:ror in'respect of the issue price for
such securities.

1.26 Non-Resident Ownership

To the knowledge of Acquiror, non-residents of Canada (as defined in the Tax Act) do
not beneficially own more than 50% of the issued and outstanding Acquiror Units.




SCHEDULE "E"
VOTING AGREEMENT

September , 2006

Dear Securityholder:
Re: Agreement to Vote

For good and valuable consideration, the reccipt and sufficiency of which is hereby acknowledged by the
sccurityholder and in consideration of the entering into by Shiningbank Encrgy Income Fund
("Acquiror") and Shiningbank Energy Ltd. ("AcquisitionCo") of an agreement with Rider Resources
Ltd. ("Rider"} (the "Arrangement Agreement”) relating to the proposed arrangement involving Rider,
the Acquiror, AcquisitionCo, certain other entities and the sharcholders and opllonholders of Rider (the
"Arrangement"), the sccunityholder agrees as follows:

Unless otherwise defined herein capitalized terms shall have the meanings ascribed thercto in the
Arrangement Agreement.

l. Ownership of Rider Shares and Rider Options

Acquiror understands that the securityholder is the beneficial owner, directly or indirectly, of at lcast the
number of: (a) common shares (the "Rider Shares") of Rider; and (b) options to acquire common shares
of Rider (the "Rider Options") set forth in the securityholders' acceptance at the end of this letter
agreement ("Agreement”) (collectively, together with any Rider Shares which are acquired on the
cxercise of Rider Options, the "Subject Securities").

2. Revocation of Previous Proxies
The securityholder hereby revokes any and all previous proxies with respect to the Subject Securities.
3. Covenants of the Securityholder

The securityholder covenants and agrees that, until the Release Date, as defined below, the securityholder
shall:

(a) attend (either in person or by proxy) any mceting of the securityholders of Rider
convened for the purposes of considering the Arrangement (including any adjournments
and postponements thereof), and at such meeting, vote all of the Subject Securities (other
than Rider Options in respect of which the securityholder has exercised his or her right to
acquire Rider Shares in accordance with their terms) in favour of the Arrangement and all
matters related thereto;

(b) except for all such actions that are permitted under section 5 hereof, vote against: (i) any
extraordinary corporate transaction, such as a merger, rights offering, reorganization,
recapitalization, or liquidation involving Rider or any of its subsidiaries or affiliatcs other
than the Arrangement and any transaction related thercto; (ii) a sale or transfer of a
material amount of assets of Rider (other than as contemplated by the Arrangement
Agreement) or the issuance of any securitics of Rider or any of its subsidiaries or
affiliates (other than pursuant to the exercise of the Rider Options); or (iii) any action that
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is reasonably likely to impede, interfere with, delay, postpone, or adversely affect in any
material respect the Arrangement;

not scll, transfer, assign, pledge, or otherwise dispose of, or enter into any agreement or
understanding relating to the sale, transfer, assignment or other disposition of the Subject
Securitics (other than Rider Options in respect of which the securityholder has exercised
his or her right to acquire Rider Shares in accordance with their terms or as contemplated
herein or by the Arrangement Agreement) or permit any affiliate of the securityholder to
do any of the foregoing;

not excrcise any rights of dissent or appraisal in respect of any resolution approving the
Arrangement or any aspect thereof or matter related thereto, and not to exercisc any other
sccurityholder rights or remedies available at common law or pursuant to the Business
Corporations Act (Alberta) or in any manner delay, hinder, prevent, interfere with or
challenge the Arrangement;

not, subjcct to section 5 hereof, except as may be specifically permitted pursuant to the
Arrangement Agreement, directly or indirectly:

0] solicit, facilitate, initiate or encourage any Acquisition Proposal;

(i) enter into or participate in any discussions or necgotiations regarding an
Acquisition Proposal, or furnish to any other person any information with respect
to the businesses of Rider or any of its subsidiaries or affiliates or any of their
respective propertics, operations, prospects or conditions {financial or otherwise)
in conncction with an Acquisition Proposal or otherwise cooperate in any way
with, or assist or participate in, facilitate or encourage, any cffort or attempt of
any other person to do or seck to do any of the foregoing; or

(iii) waive, or otherwise forbear in the enforcement of, or enter into or participate in
any discussions, negotiations or agreements to waive or otherwise forbear in
respect of, any rights or other benefits under confidential information
agreements, including, without limitation, any "standstill provisions" thereunder,
and

promptly anotify Acquiror upon any of undersigned's represcntations or warrantics
contained in this Agreement becoming untrue or incorrect in any material respect prior to
the Reclease Date (as defined below), and for the purposes of this provision, each
representation and warranty shall be deemed to be given at and as of all times during such
period (irrespective of any language which suggests that it is only being given as at the
date hereof).

For the purposes of this Agreement "Release Date” means the earlier of: (i) the Effective Time on the
Effective Date of the Arrangement; or (ii) the date the Arrangement Agreement is terminated.

The securityholder also covenants and agrees that effective on or prior to the Effective Time it will
exercise all Rider Options which are held by it at the Effective Time and which have an cxercise price
equal to or less than the weighted average trading price of the Rider Shares for the 5 trading days
preceding the Effective Date.
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4. Representations and Warranties of the Securityholder

The securityholder hereby represents and warrants to Acquiror, as of the date of this Agreement and on
the Effective Date, that:

(a) the securityholder is the legal and beneficial owner of, or exercises control or direction
over, the Subject Securities free and clear of all claims, liens, charges, encumbrances and
security interests other than those anising by operation of statute; and

(b) the securityholder is duly authorized to execute and deliver this Agreement and this letter
is a valid and binding agrcement, enforceable against the securityholder in accordance
with its terms, and the consummation by the sccurityholder of the transaction
contemplated hercby will not constitute a violation or breach of or default under, or
conflict with, any contract, commitment, agreement, understanding or arrangement of any
kind to which the sccurityholder will be a party and by which the sccurityholder will be
bound at the time of such consummation.

5. No Limit on Fiduciary Duty

Nothing contained in this Agrecement will: (a) restrict, limit or prohibit the securityholder (or any
individual who is counsel to Rider) from excrcising (in his or her capacity as a director or officer or as
counsel to Rider) his or her fiduciary duties to Rider under applicable law; or (b)requirc the
sccurityholder, in his or her capacity as an officer of or counsel to Rider, to take any action in
contravention of, or omit to take any action pursuant to, or otherwise take or refrain from taking any
actions which are inconsistent with, instructions or directions of Rider's board of dircctors undertaken in
the exercise of their fiduciary dutics, ‘

6. Termination

It is understood and agrecd that the respective rights and obligations hereunder of Acquiror and the
sccurityholder shall cease and this Agreement shall terminate on the Release Date.

7. Amendment

Except as expressly set forth herein, this Agreement constitutes the entire agreement between the parties
and may not be modificd, amended, altered or supplemented except upon the cxecution and delivery of a
written agreemeni executed by each of the parties hereto.

8. Assignment

No party to this Agreement may assign any of its rights or obligations under this Agreement without the
prior written conscnt of the other parties.

9. Disclosure

Prior to first public disclosure of the existence and terms and conditions of this Agreement, neither of the
partics hercto shall disclose the existence of this Agreement or any details hereof, or the possibility of the
Arrangement or any terms or conditions or other information concerning the Arrangement to any person
other than the securityholder's advisors, directors and officers of Rider, without the prior writtcn consent
of the other party hereto, except to the extent required by law. The existence and terms and conditions of
this Agreement may be disclosed by Rider and Acquiror in the press rclcase issued in connection with the
execution of the Arrangement Agreement, and other public disclosure documents in accordance with
applicable securities legislation,




10. Further Assurances .
The sccurityholder shall from time to time and at all times hereafter at the request of Acquiror but without
further consideration, do and perform all such further acts, matters and things and execute and deliver all
such further documents, deeds, assignments, agrcements, notices and writings and give such further
assurances as shall be rcasonably rcquired for the purpose of giving effect to this Agreement.

11. Successors

This Agreement will be binding upon, cnure to the benefit of and be enforceable by the securityholder and
their respective successors.

12. Time of the Essence
Time shall be of the essence of this Agrecment.
13, Unenforceable Terms

If any provision of this Agreement or the application thercof to any party or circumstance shall be invalid
or unenforceable to any cxtent the remainder of this Agreement or application of such provision to a party
or circumstance other than those to which it is held invalid or unenforceable shall not be affected thereby
and cach remaining provision of this Agrecment shall be valid and shall be enforceable to the fullest
extent permitted by law.

14. Applicable Law

This Agreement shall be governed and construed in accordance with the laws of the Province of Alberta
without regard to any conflicts of law provisions.

15. Limitation on Trustee's Liability

The parties hereto acknowledge that Shiningbank Encrgy Ltd. (the "Administrator") is entering into this
Agreement on behalf of Acquiror and the obligations of Acquiror hereunder shall not be personally
binding upon the trustee of the Acquiror, the administrator of the Acquiror or any of the unitholders of the
Acquiror such that any recourse against the Acquiror or its trustee or administrator or any unitholder of
the Acquiror in any manner in respect of any indebtedness, obligation or liability of the Acquiror arising
hereunder or arising in connection herewith or from the matters to which this agreement relates, if any,
including without limitation claims based in contract, on negligence or tortious behaviour or otherwise,
shall be limited to, and satistied only out of the "Trust Fund" (as defined in the Acquiror Trust Indenturc).

16, Counterpart Execution

This letter may be signed by fax and in counterparts, which, together, shall be deemed to constitute one
valid and binding agreement and delivery of such counterparts may be effected by means of telecopier.

SHININGBANK ENERGY INCOME FUND
by Shiningbank Energy Ltd.

Per:




Acceptance by the Securityholder

The foregoing is hereby accepted as of and with cffect from the day of September, 2006 and the
undersigned hereby confimms that the undersigned beneficially owns, directly or indirectly, or excreises
control or dircction over the Subject Securities indicated below:

Rider Shares

Rider Options

Witness Signature of Sccurityholders or, if a corporation,
authorized signing officer

Name of Securityholder (please print)




